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BY~LAWS
of
BRIGHTON HOUSE, INC. _
Organized Pursuant to the Limited-Profit Housing Companiss Lay
ARTICLE 1

Declaration of Purposes .

Section 1, This corporation is orxganized umder and pursuanf
to the Limited-Profit Housing Companies Law of the State of
V¥ew York and with the approval of the Houslng and.Development
Administration of the City of New Yotl. ‘

Thae object of the corporation 18 to comstruct and operate
adequate, safe and sanitzry housing accommodations for senior
citizens, in accordance with cooperative principles, ~—

e ARTICLE 1l
Capital Stock

Section 1, (ldsses of Stock. The corporation shall have
two clagsses of capital stock: Clsss A common stock and Class
B common stock.

8ection 2. Class A Stock, Class A common etock shall be ist
sued to the sponsors of rhe corporation as approved by the
Housing and Development Adninistration of the City of New York
The entite voting power of the corpoxation shall be vested in
such Clada A common stock until the Housing and Davelopment
Admindstration of the City of New York shall certify the to-
tal actual project cost of the housing project to ba devel-
opad by the corporation and shall issue a Cextificate of Final
Acceptance pf the said housing project,

Baction 3. Class B Stock. Class B cowmon stock shall be
.issued to the tepant cooperators who will occupy the residen-
tial units 4n the said housing project pursuant to leases
with the corporation as approved by the Housing and Develop-
ment Adainistration of The City of New York. Such Class B
common stock shall not be issued untll the Housing and Devel-
opment- Adminiskration shall certify the total actual project
cost of the sald housing project and shall issue a Cevtificac
of Final Acceptapce of the said housing grojeut, and until
such time there will be no meetings of the subscribers to or
ownexs and holdexs of said Class B common stock and no voting
Tights shall be vasted in said Clasg B common stock.

-3

Section 4, Retirement of Class A Shares and Issuance of
Clasg B Shares. Immediately after the Housing and Develop-
ment Administratien shall certify the total accual project
cost of the said housing project and shall issue a Cextificate
of Final Acceptance of the saild housing project: .

(a) The Class A common stock shall be retired by the
corporation and the corporstion shall pay and the holdexs
of such stock shall amecept the price paid fox such stock when
originally issued; and
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. (b) The Class B common stock shall be isswed to the sub
terlbers therefor and Che entire voting powex of the corpora-
tion shall vest in sald Clase B common stock: and

() A special meeting of Clags B stockholders for the
tlection of directors and for the conduet of other business
hall be called within 60 days aftexr the Housing and Develop-
ent Administratiom of the City of New Yozk shall have certi-
ied the total actual project cost of the saild housing project
nd shall have issued a Certificate of Final Acceptance of
2id housing project, :

Section 5. References to Stock and Stockholders, Unless
therwise expressly limited, all references hereinafter to
tocle, shares, stockholders and synonymous terms, shall be
eemed (a) to refer only to Class A coomon stock and the hol-

nd Developmant Administration shall certify the total actual,
rojeet cobt of the said housing project and shall issue a
aertificate of Final Acceptance of the sald housing project,
nd (b) to refer only to Class B common stock and the holders
thereof during the peried subsequent to the time the Housing
nd Development Administration shall certify the total actual

_[project cost of the said housing groje:t and shall issue a Cexrp

tificare of Final Acceptance of the said housing project.

' ARTICLE IIIX
Stockholders' Meetings

Section 1, Annual Meetings., The annual meeting of the stocld
holders of the corpoxation for the election of directoers and
for the transaction of other business of the corporation shall
he held at the office of the corporation in Kings County,
tate of New York, or such pother place as may be designated in
the notice of meeting, on the first day of March, if not e
legal holiday; and 1f a legal holiday, then on the next secu~
ar day following. Written notice of the annual meetings shalll
be mailed to each stockholder entitled to vote, at such ad-
drass ag appears on the atock book ox at the diserxetion of
the Board of Directors, may be personally delivered and a uunJ

tice posted on the bulletin board in the lobby of the buildin
Said notice must be given not less than ten (10) nor more tha
forty (40) days prior to the date of the meeting; but eny
meeting at which all stockholders shall be present, or at
which all stockholders not present have wailved notice in writ-
ing, shall be deemed held on due notice.

Section 2, Special Meetings. Special meetings of the stoecle
holders for any purpose or gurpsses may be called at any time
by the President and shall be called by the President or Sec-
retary at the request in writing of a majority of the Board o
Directors or et the request in writing of 25% of the stock-
holdexs who shall require the Secretary ox other officer of
the corporation to give notice of such meetings. Written no-
tice of such meeting, setting forth the time and place of the

to each stockholder entitled to vote at such address as ap- -
pears on the stock book, or at the discretion of the Board of
Directors, may be personally delivered and a notice posted on
the bulletin board in the lobby of the building. Said notice

must be given not less than ten (10) nor more than foxty (40)
days prior to the date of the meeting;buc any meeting at which
all stoclkholders shall be present, or at whith all sfeekholdeils

il

holding of such meetbing and the object thereof, shall be maildd
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BY~-LAWS
of
BRIGHTON HOUSE, INC. _
Organized Pursuant to the Limited-Profit Housing Companiss Lay
ARTICLE 1

Declaration of Purposes - P )
Section 1. 'This corporation is organized under and pursuang
to the Limited-Profit Housing Companies Law of the State of
New York and with the approval of the Housing and. Development
Administration of the Clty of New York. :

The object of the corporation is to comstruct and operate
adequate, safe and sanitary housing accommodations for senior
citizens, in accordance with cooperative principles, —

= ARTICLE 11
Capital Stock

Section 1. Cldsses of Stock. The corporation shall have
two classes of capital stock: Class A common stock and Class
B common stock.

gection 2. Class A Stock, Class A common stock shall be is
sued to the sponsors of rthe corporation as approved by the
Housing and Development Administration of the City of New York
The entire voting power of the corporation shall be vested in
such Clads A common stock until the Housing and Davelopment
Administxation of the City of New York ghall certify the ro-
tal actual project cost of the housing project to be devel-
oped by the corporation and shall issue a Cextificate of Final
Acceptance pof the said housing project.

Becrtion 3. Class B Stock. Class B cowmon Stock shall be
issued to the temant cooperators who will occupy the resgiden-
tial units 4n the said housing project pursuant to leases
with the corporation as approved by the Housing and Develop-
ment Administration of The City of New York. Such Class B
common stock shall mot be issued until the Housing and Devel-
opment: Administration shall cextify the total actual project
cost of the said housing project and shall issue a Certificate
of Final Acceptanmce of the said housing groject, and until
such time there will be no meetings of the subscribers to or
owners and holders of said Clags B common steck and no voting
tights shall be vested in said Clasgs B common stock.

. Section 4, Retirement of Class A Shares and Issuance of
Class B Shares. Immadiately after the Housing and Develop-
ment Administration shall certify the total actual project
cost of the said housing project and shall issue a Certificate
of Final Acceptance of the said housing project: :

(a) The Claas A common stock shall be retired by the
corporation and the corporation shall pay and the holdexs
of such stock sghall accapt the price paid for such stock when
originally isgued; and
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? (b) The Class B common stock shall be issued to the subf
tcribers therefor and the entire voting power of the corpora-
ion shall vest in sald Clase B common stock; and

(e) A special meeting of Class B stockholders for the
lection of directors and for the conduct of other business
hall be called within 60 days after the Housing and Develop-
ent Administratiom of the City of New York shall have certi-
ied the total actual project cost of the said housing project
nd shall have issued a Certificate of Final Acceptance of
aid houging project. ;

Section 5. References to Stock and Stockholders., Unless
otherwise expressly limited, all references hereinafter to
tock, shares, stockholders and synonymous terms, shall be
geme& (a) to refer only to Class A common stock and the hol-

|ders thereof during the period prior to the time the Housing

nd Development Administration shall certify the total actual
roject cost of the saild housing projectc and shall issue a
extificate of Final Acceptance of the said housing project,
nd (b) to refer only to Class B common stock and the holders
thereof during the period subsequent to the time the Housing
nd Development Administration shall certify the total actual
roject cost of the said housing project and shall issue a Cer
ificate of Final Acceptance of the said housing projeect.

ARTICLE I1II
Stockholders' Meetings

L

Section 1, Annual Meetings., The annual meeting of the stock
holders of the corporation for the election of directors and

(]

for the transaction of other business of the corporation shall
e held at the office of the corporatiom in Kings County,
tate of New York, or such pother place as may be designated in
the notice of meeting, on the first day of March, if not a
legal holiday; and 4f a legal holiday, then on the next secu~
ar day following. Written notice of the annual meetings shall
@ malled to each stockholder entitled to vote, at such ad-
drass as appears on the atock book ox at the diseretion of
the Board of Directors, may be personally delivered and a no-
tice posted on the bulletin board in the lobby of the building.
Said notice must be given not less than ten (10) nor more tha
forty (40) days prior to the data of the meeting; but any
meeting at which all stockholdera shall be present, or at
hich all stockholders not present have waived notice in writ-
ing, shall be deemed held on due notice.

i Section 2, Special Meetings. Special meetings of the stocks
hiolders for any purpose or gurposes may be called at any time
by the President and shall be called by the President or Sec-
retary at the request in writing of a majority of the Board of
Directors or at the request in writing of 25% of the stock-

holders who shall require the Secretary or other officer of

the corporation to give notice of such meetings. Writtem no-
tice of such meeting, setting forth the time and place of the
holding of such meeting and the object thereof, shall be mailqd
to each stockholder entitled to vote at such addresg as ap- -
pears on the stock book, or at the discretion of the Board of
Dixectors, may be personally delivered and a notice posted on
the bulletin board in the lobby of rhe building. Said notice

must he given not legs than tea (10) nor more than £forty (40)
days prior to the date of the meesting;but any meeting at whicH
all stockholders shall be present, or at which all steekholdeis

wTn
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not present have waived notice in writing, shall be deemed
held on due notice.

Section 3, Additional Notice. The Housing and Development
Administration of -the City of New York, Director of Division
of Housing Bupervision, shall be notified in writing of and
shall have the right to designate a representative to attend
all meetings of the stockholders of the corporxation.

Section 4. Quorum. Presence in person ot bi proxy of a ma-
jority of the holders of the outstanding stock entitled to
vote shall be nacessary to constitute & quorum, but a lesSer
number may adjourn from time to time without notice other tha+
an announcemont at the meeting at which the requisite pumber.
of stockholders shall not be present.

Section 5. Voting. At all meetingz of the stockholders,all

regulated by statute or by these by-laws, shall be determined
by a vote of the majority of the stockholders present at the
meeting. Each stockholder shall be entitled to one vote for
any and all purposes regardless of the number of shares held
by such holder, Al) voting shall be viva voce except as
otherwise prescribed by statute or by these by-laws.

Section 6. Order of business. At all meetings of the

atockholders, the following order of business shall be observed

so far as consistent with the purposes of the meeting:

1. Calling the roll of persons entitled to vote,

2, Proof of notice of meeting,

3. Regorts, respectively, of Presidenk, Treasurer
and Seexetary.

4, Reports of committeea, if any.

5. Election of directors.

6. Tramsaction of such other business as may
properly come before the meeting.

ARTICLE 1V
Dirsctors

Section l. Number and Term of Office and Qualifications.
The number of directoxrs shall be fifteen, all of whom must be
stockholders, except the representative of the Housing and
Development Administration of the City of New York, Director
of the Division of Housing Supexvision, The directoxs shall
be elected at the annual meeting of stoeckholders and shall
serve a termm of twyp years except for the first year, the sev-
en receiving the higﬁest number of votes shall serve a temm
of two years and the seven recelving the next highest number
of votes for a term of one year and thereafter all directors
ghall be elected for a term of two years and umtil their guc-
cessors are duly elected and shall qualify.

Section 2, Vaecancies. Any vacancy occurring in the Board

of Directors by reason of death, resignation, removal oxr athef-

wise of any director, or by reason of any increase in the numt-
ber of members constituting the full Board of Directors, may
be filled for the unexpired term by a majority vote of the ré:
malning directors, unless such remaining directors ars not
sufficient to constitute a quorum, in which case a speeial
meeting of stockholders shall be called and such number of

e
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directors shall be elected as may be necessary to constitute
the full membership of the Board, Any Director absent for
more than twe months may be removed by a two~thirds vote of
the remaining members of the Board and may be .Filled by a ma~
joricy wvote of the remaining direcrors for the unexpired term|

Section 3, Maetings. Meetinge of the Board of Directoxs
may be held at any time upon call of the President, the Vice-
President, or any two members of the Board. Such meetings

shall be held at the office of the corporation except as othef-

wise determined and fixed from time to time by the Board of
Directors.

Section 4, Notice of Meetings and Waiver of Notice. Notice|
of each meeting, stating the time, place and objects thereof,
shall be givea by malling at least 48 hours before such meet-
ing, or by telegraphing at least 24 hours before such meeting
a copy of such notice addressed to each director at his last
known post office address., WNotice may be walved in writing
by any ditector, Any meeting at which every director is pres-
ent, or of which those directors who are absent have waived
notice, may be validly held without notice.

2

The Housing and Development Administration df The City of
New York, Director of Division of Housing Supervision, shall
be notified in wriring of and shall have the ripht to desig-
Bate a representative to attend all meetings of the Board of

irectors.

Section 5. Quorum. A majority of the Board of Directors
shall comstitute a quornum and a majority of the members in
attendance at any meeting of the Board shall, in the presence
of a quorum, decids its. action, A majority of the Board presg
ent at any meeting may, in the absence of a quorum, adjoumn ¢
a later date, but may not transact any other business,

. Section 6., Committees. The Board of Directors may, from
time to time, appeint from among its members committees, with
such powers and duties as it shall detemmine.

Seetion 7. Duties and Powers. The Board of Directoxs shalll
have entire charge of the property, interests, business and
transactions of the corporation and may adopt such rules and
regulationa for the conduct of its meetings and management of
the corporatiom 28 it may deem proper, not inconsistent with
law or these by-laws, The Board of Directors may delegate to
the officers of the corporation such powers and authority and
assign to them such duties as the Board may deem necessary,

proper or appropriate to the effective prosecution of the busr

iness of the coxporatiom.
ARTICLE V
Officexs

Section 1. Election. The Board of Directors at its first
meeting after the election of directors in each year ghall
elect from its number z President and shall also elect a Vice-
President, a Treasurar and a Secretary. Lt may elect an Apsiz-
tant Treasurer and an Assistant Secretary and such other offil-
cers 25 in its discretion it may determine that the needs of
+the corporation may from time to time require,

Section 2, Term of 0ffice. All officexrs of the corporatidn
=

oy
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ARTICLE VI
Operation of the Projeet as a Cooperative

Subject to the provieions of statute, the corporation will
opevate the project which it will develop in the County of
Kings, City and State of New York, as a cooperative, and, in
accordance therewith, may pay, or allow, as and when deter-
mined by the Board of Directors, with the approval of the
Housinog and Development Administration of The City of New.
York, after the payment of obligations, expenses, taxes and
assessments, or after making suitable provision thexefor, a2
rebate or rebates of rent to each tenant-cooperator in propor-
tion to the rental payments made by him during the peried in
respect of which such rent rebate pr rebates axe allowed or
paid. The monthly rentals paid by the tenant ceoperators
shall be deemed to be gayment on account of their amnual ob-
ligation, whish shall be finally detexmined by the Beard of
Directors in the light of each year's pperating experience,
subject, however, in all respects to the approval of the

ARTICLE VII
Signature of Imatruments

Checks, notes, drafts and orders for the payment of meney
and obligations of the corporatiom, and all contracts, mort-
gages, deed and other imstrumenkts, except as otherwise in
these by=-laws provided, shall be signed by such officexr, offi-
cers, individual or individuals as the Boaxd of Directors may
from time to time designate.

ARTICLE VIII
Captial Stock

Section 1. Certificates. Certificates pnf stock shall be
anumbered and issued in comsecutive order, shall be signed by

Housing and Development Administration of The City of New YorlH,

the President or the Vice-President and ﬁy the Secretary or
an Asslstant Secretary or the Treasurer or an Assistant Treas
urer, and sealed with the seal of the c¢orporation; and in ap-
proprlate books of record shall be antereg the name of the
pexrson owning the sharas represented by each certificate, .th
number of such shares and the date of iszue., All certificates
exchanged and returned to the corporation shall be marked
“"Cancelled”, with the date of cancellation by the President,
2 Vice-President, the Secretary or the Treasurer, and shall
be filed among the corporate records of the corporation:

]

Section 2. Transfers, Shares represented by any certifi-
cate shall be transferable only as an entirety on the bocks
of thae eorparation by the holder in persom or by attozney,
upon aurrender of the certificate for such shares.

Sectiom 3. Restrictions om Transfers.

A. No share or shares of the capital stock shall be sold,
pledged, emcumbered or otherwise disposed of witbout the :
prior written congsent of the Housing and Development Admin-
istration of The City of New York.

PAGE BB/26



10391084-1



B1/89/20815

10391084-1

11332
% 4

2122233614 TUREK ROTH MESTER

iod the tenants' group or ite duly authorized representative
may audit the booﬁs of the housing company and shall have ac-
cess to the financial records upon which such financial stater
ment is based. - ;

ARTICLE XIV

Resale of Tenant-Cooperator's Apartment
Sectiom 1. General Conditions

Resale of a tenant-cooperator's apartment shall be made in|
accordance with the respective by-laws and occupancy agree- -

ment of the mutual housing company. '
Section 2. Resale Price '

The resale price of a tenant-cooperator's shares shall not
exceed the consideration he paid for such shares plus the'
amount he has actually paid through his carrying charges to-
wards (a) one-half of the aggregate amortizatiom of the £ixst
mortgage on the project, from the date of such tenant-coop-
eratdr's purchase of such shares or July 6th, 1971, whichever
is later, to the date of resale or the mid-point of the term
of such mortgage, whichever is earlier, and (b) one-quarter
of the aggregate amortization of such mortgage, from the date
of such purchase -ox the mid-point of the term of such mort-
gage, whichever is later, to the date of such rasale,

Section 3, By-~law Fxovisions

A mutual housing company oxgenilzed prior to July 6th, 1971
shall have an option whather to maintain the existing ruls
regarding the resale price of a tenant-cooperator's shares or
to samend its by-laws 8o &8 to adopt the formula set forth in
Section 2, of this Article, The procedure to be followed in
electing the latter option shall be as follows:

Such election shall be made by the Boaxd of Directors
provided, however, that the Board may, in lieuw of making such
election submit the question to the tenant-cooperators and
provided, further, that in the event the Board of Directors
shall fail to make such =lection or shall determine not to.
adopt the formula set forth in Sectiom 2., the questicn may
be put before the tenant-cooperators by a petition signed by
not less than 20% of their number based upon one vote per
dwelling uniz. Such question may be voted upon either by
referendum or at ap amnnual meeting of the stoekholdexs or at
a special meeting called for such purpose. The affirmative
vote of a majority of all the tenant-cooperators residing in
the development basad upon one vote per dwelling unit shall
ba necessary to adopt such formula. Upon adoption of the
formula set forth in Section 2. by either the Board pf Diree-
tors or the cooperator, it may not be further amended or su-
perseded. The by-laws.of the housing company shall govem
this section in all respects except as they may be inconsis-
tent herewith.

Section 4, Failure to Pay Surcharges

The Housing and Development Administration will not appr
the sale or transfer of the apartment of a tenant-cooperator

-1l1-
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who has failed or refused Lo pay any surcharges then due and

s
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not present have waived notice in wriking, shall be deemed
held on due notice.

Section 3, Additional Notice. The Housing and Development
Administration of .the City of New Yoxk, Directox of Division
of Housing Bupervision, shall be netified in writing of and
shall have the right to designate a representative to attend
all meetings of the stockholders of the corpoxation.

Section 4. Quorum. Presence in pergon ot bK proxy of & ma-
jority of the holders of the outstanding stock entitled to
vote shall be necessary to constitute a quorum, but a legSer
number may adjourn from time to time without notiece pther than
an announcement at the. meeting at which the requisite number.
of stockholders shall not be present.

Section 5. Voting. At all meetings of the stockholders,all
questions the mapner of deciding which is not specifically
regulated by statute or by these by-laws, shall be determined
by a vote of the majority of the stockholders present at the
maating. Each stoclkholder shall be entitled to one vote for
any and all purposes regardlesa of the number of shares held
by such holder, All voting shall be viva voce except as
othexwise prescribed by statute or by these by-laws,

Section 6. Order of business. At all meetinge of the
so far aa consistent with the purposes of the meeting:

. Calling the roll of persons entitled to vote,

. Proof of norvice of meeting,

. Reports, respectively, of President, Treasurer
and Seexetary.

. Reports of committees, if any,

» Blection of directoxs.

. Transaction of such other business as may
properly come before the meeting.

ARTICLE 1V
Directors

Section 1. Number and Term of Office and Qualifications.
The number of directoxs shall be Ffifteen, all of whom must be
stockholders, except the representative of the Housing and
Development Administration of the City of New York, D%rectur
of the Division of Housing Supexvision, The directors shall
be elected at the annual meating of stockholders and shall
sexve a4 term of two years except for the first year, the sev-
en receiving the highest number of votes shall serve a temm
of two years and the seven receilving the next highest number
of votes fox a term of one year and thereafter all directozs
shall be elected for a term of two years and wumtil their suc~
cessors are duly elected and shall qualify.

Section 2, Vacancles. Any vacancy occurring in the Board
of Directors by reason of death, resignation, removal ox othe
wige of any director, ox by reason of any incxease in the numt
ber of membexs constituting the full Board of Directors, may
be filled for the unexpired term by a majority vote of the ref
maining dlrectors, unless such remaining directors are not
sufficient to constitute 2 quorum, in which case a special
meeting of stockholders shall be called-and such number of

L2 ]

B

atockholders, the following order of business shall be observed
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directors shall be elected ag way be necessary to constitute
the full memberehip of the Board, Any Director absent for
more than two months may be removed by a two-thirda vote of
the remaining members of the Board and may be .filled by a ma~
jority vote of the remaining directora for the unexpired term

Section 3, Meetings. Meetinge of the Board of Directors
may be held at any time upon call of the President, the Vice-
President, or any two members of the Boaxrd. Such meetings
shall he held at the office of the corporation except as othe
wise determined and fixed from time to time by the Board of
Directors.

Section 4, Notice of Meetings and Waiver of Notice. Notice
of each meeting, stating the time, place and objects thereof,
shall be given by mailing at least 48 houxrs befoxre such meat-
ing, or by telegraphing at least 24 hours before such meeting
a copy of such notice addressed to each director at his last
known post office address, Wotice may be waived in writing
by any director, Any meeting at which everz director 18 pres-
ent, or of which those dixectoxs who are absent have waived
nokice, may be validly held without notlce.

The Housing and Development Administration of The City of
New York, Director of Division of Housing Supervision, shell
be notified in writing of and shall have the right to desig-
nate a representative to attend all meetings of the Board of
Directors.

Section 5., Quorum. A majority of the Bosard of Directors
shall constitute a quorum and a majority of the members in
attendance at any meeting of the Board shall, in the presence
of a quorum, decide its. action, A majority of the Board pres
ent at aany meeting may, in the absence of a quorum, adjoumn b
a later date, but may not tvansact any other business,

Section 6. Committees. The Board of Directors may, from
time to time, appoint from among 1t: members committees, with
such powers and duties as it shall detemmine.

Section 7. Duties and Powers. Tha Board of Directoxs phall
have entire charge of the property, interests, business and
transactions of the corporation and may adopt such rules and
regulations for the conduct of its meetings and management of]
the corporation as if may deem proper, not inconsistent with
law oxr thege by-lawe, Tha Boaxrd of Directors may delegate to
the officers of the corporation such powexs and authority and
assign to them such dutieg as the Board may deem necessary,

iness of the corporation.
ARTICLE V
Officexs

Section 1. Blection, The Board of Directoxs at ita first
meeting aftey the election of directors in each year ghall

President, a Treasurer and a Secyetaxy. Lt may elect an Apsis
tant Treasurer and an Assistant Secretaxy and such other offi
cers as in its discretion it may determine that the needs of
the corporation may from time to time require.

Section 2. Term of Office. All officers of the corporatio
whs " ‘

proper or appropriate to the effective prosecution of the busy

elect from its number a2 President and shall also elect a Vicﬂ
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shall be appointed to hold their vespective offices during thg
pleasure of the Board of Directors, and any vacancy occurring
in the office of President, Vice-President, Treasurer ox Se-
etretary or any other office shall be filled by the Board of
Directars,

Section 3. President. The President shall preside at all
meatings of the Board of Directors, and shall act as chaixman
at, and call to oxder, all meetings of the stockholders. Sub+
ject to the supervieion and direction of the Board of Direc-
imrs, the Preaident shall have the general mapagement of the
effairs of the corxporatiom and per%orm all the duties ineciden-
tal to hie office. :

Section 4, Viee-President, The Vice-Prasident shall, in
the absence, disability ox incapacity of the Presidemt, have
the gowers and pexform the duties of the President, and those
which the Board of Directorxs may assign to him from time te
time,

Section 5, Sectetary. The Secretary shall keep the minutes
of the meetings of the directors and stockholders; shall at-
tend to the serving of noticeas of the meetings of the direc-
tors and stockholders; shall affix the geal of the corpora-
tion Lo such documents, certificates and papers as may re-
quire it, except that from time to time the Board of Direc-
tors may direet such seal to be affixed by any other officer
or officexs; shall have chavge of the stock certificate book
and of such other books and papers ss the Boaxd of Directors

si%ned Lo him; and shall pexform all the othex duties incidend
tal to hie office and those which the Board of Directoxrs may
from time to time designate,

Section 6, Treasurer. The Treasurer shall be the chief
financial officer of the corporation and shall have the care
and custody of all the funds and securities of the corporatior
and shall deposit the same in the name of the corporation in
such bank ox banks as the Board of Directors may designate,
He may be required by the Boaxd of Directors to give such
g:ndz ai it ghall determine for the falthful performance of

6 duries,

Section 7. Assigtant Seecxetary and Assistant Treasurex.
The Assistant Seerstary and the Assistant Treasurer shall,
respectively, in the absence, disability or incapacity of the
officer to whom he is an assistant, have the powers and per-
form the duties of such officer, and shall garfurm such other
dutiés as may be assigned to him from time to time by the
Boaxrd of Directors., They may be required by the Board of Dir
actors to give such bonds as it shall determime, for the
falthful performance of their dutles.

Section 8, Other Officers. Other Officars shall perform
such dutie¢s and have such powers as may be assigned to them
from time to time by the Board of Directors.

Section 9, Secretary-Treasurer, The Treasurer may at the

same time haold the office of Secretary but no other office in
the corporation.

“5e

may direct; shall attend to such correspondence as may be ag- |
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ARTICLE VI
Operation of the Project as a Cooperative

Subject to the provieions of statute, the corpoxation will
operate the project which it will develop in the County of
Kings, City and State of New York, as a cooperative, and, in
accordance therewith, may pay, or allow, as and when deter-
mined by the Board of Directors, with che approval of the
Houslog and Development Administration of The City of New.
Yoxl, after the payment of obligatlons, expenses, taxes and
assesements, or after maling sultable provision therefor, a
rebate or rebates of rent to each tenant-cooperator in propor-
tion to the rental payments made by him during the pexidod in
raspect of which puch rent rebate pr rebates axe allowed or
pald. The monthly rentals paid by the tenant cooperabors
shall be deemed to be payment on account of their amnual ob-
ligation, whieh shall ga finally detexmined by the Beard of
Directors in the light of each year's oparating experience,
subject, however, in all respects to the approval of the
Housing and Development Administration of The CGity of New York

ARTICLE VYL
Signature of Imatruments

Checks, notes, drafts and orders for the payment of money
and obligations of the corporation, and all contracts, mort-
gages, deed and other instruments, except as otherwige in !
these by=laws provided, shall be signed by such officex, offi-
cers, individual or individuals as the Board of Directors may
from time to time designate,

ARTICLE VIII
Captial Stock ‘

Section 1. Certilficates. Certificates of stock shall be
numbered and issued in consecutive order, shall be signed by
the President or the Vice-President and ﬂy the Secretary or
an Asslstaut Secretary or the Treasurer or an Assistant Treas
vrer, and sealed with the seal .of the corporation; and 4in ap-
propriate books of recorxrd shall be entereg the neme of the
pexson owning the sharas represented by each certificate, the
nunber o6f such shares and the date of issue, All certificate)
exchanged and returned to the corporation shall be merked
"Cancelled", with the date of cancellation by the Presideat,
a Vice-President, the Secretary or the Treasurer, and shall
be filed among tha corporate records of the corporation;

w

Section 2. Transfers. Shares represented by any certifi-
cate shall be transferable only as an entirety on the books
of tha corporation by the holder in person or by attorney,
upon surrender of the certificate for such shares.

Section 3. Restrictions on Transfers.

A. No share or shaves of the capital stock shall be sold,
pledged, encumbered or otherwise disposed of without the
prior written congent of the Housing and Development Admin-
istration of The City of New York.
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iod the tenants' group oxr its duly authorized representative
may audit the booﬁs of the housing company and shall have ac-
cess to the finmancial records upon which such Einancial state
ment is based. y

ARTICLE XLV

Resale of Tenant-Cooperator's Apartment

’

Section T. General Conditionsa

Resale of a tenant-cooperator's apertment ghall be wade in
accordance with the regpective by-laws and occupancy agree- -

ment of the mutual housing company. .
Section 2. Resale Price '

The resale prica of a tenant-coopexatox's shares shall not
exceed the consideration he paid for such shares plus the'
amount he has actually paid through his carxying charges to-
wards (a) one~half of the aggrepate amortizationm of the first
morrgage on the project, from the date of such tenant~coop-
erator's purchase of such shares or July 6th, 1971, whichever
is later, to the date of resale or the mid-point of the texm
of such mortgage, whichever is earlier, and (b) one-quarter
of the aggregate amortization of such mortgage, from the date
of sueh purchase -ox the mid-point of the term of such mort=-
gage, whichever is latexr, to the date of such resale,

Saction 3. By-law Froviaions

A mutual housing company oxganized prior to July 6th, 1971
shall have an option whaether to maintain the existing rule
regarding the resale price of a tenant-cooperator's shares or
to amend its by~lews so as to adopt the formula spet forth in
Section 2, of this Article, The procedure to be followed in
electing the latter option shall be as follows:

Such election shall be made by the Boaxd of Directors
provided, however, that the Board may, in lieu of making such
election submlt the question to the tenant-cooperxators and
provided, further, that in the event the Board of Directors
shall fail to make such election or shall determine mot to .
adopt the formula set forth in Section 2., the questicn may
be put before the tenant-cooperators by a petition signed by
not less than 20% of their aumber based upon one vote perx
dwelling unit. Such question may be voted upon either by
referendum or at an annual meeting of the stockholdexs or at
a gpecial meeting called for such purpose. The affirmative
vote of a majority of all the tenant-cooperators residing in
the development baged upon one vote per dwelling upib shall
be necespary to adopt such formula. Upon adoption of the
formula set forth in Section 2, by either the Board pf Diree-
tors or the cooperator, it may not be further amended or su-
perseded. The by-laws.of the housing company shall govem
this section inm all respects except as they may be inconsis-
tent herewlith.

Section 4, Failure to Pay Surcharges

The Houslung and Development Administration will not approv
the pale or tranafer of the apartment of & tenant-coopexator

=11~
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who has failed or refused to pay any surcharges then due and
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BY-LAWS
of
BRIGHTON HOUSE, INC. _
Organized Pursuant to the Limited-Profit Housing Companies LaT
ARIIQLE |

Declaration of Purposes - . )
Section 1, This corporation is organized under and pursuang
to the Limited-Profit Housing Companies Law of the State of
New York and with the approval of the Housing and.Development
Administration of the City of New York. i

The object of the corporation is to comstruct and operate
adequate, safe and sanitary housing accommodations for semior
citizens, in accordance with cooperative principles, —

T T ARTICLE 11
Capital Stock

Section 1, Cldsses of Stock. The corporation shall have
two classes of capital stock: Class A common stock and Class
B common stock.

Section 2. Class A Stock, Class A common stock shall be is
sued to the sponsors of the corporation as approved by the
Housing and Development Administration of the Clty of New York
The entire voting power of the corporation shall be vested in
such Clads A common stock until the Housing and Development
Administration of the City of New York shall certify the to-
tal actual project cost of the housing project to be devel-
opad by the corporation and ghall iesue a Cexrtlficate of Final
Acceptance of the said housing project.

S8ection 3. Class B Stock. Class B common stock shall be
issued to the temant cooperators who will occupy the residen-
tial unlts 4in the said housing project pursuant to leases
with the corporation as approved by the Housing and Develop-
ment Administration of The City of New York. Such Class B
common 8tock shall mot be issued until the Housing and Devel-
opment- Adninistration shall certify the total actual project
coet of the sald housing project and shall issue a Certificat
of Final Acceptance of the said housing RrojEct, and until
such time there will be no meetings of the subscribers to or
ownexs and holdexrs of said Class B common stock and no voting
rights shall be vested in said Claes B common stock.

o

Section 4. Retirement of Class A Shares and Issuance of
Class B Shares, Immediactely after rhe Housing and Develop-
ment Administration shall certify rhe total actual prpject
cost of the said housing project and shall issue a Cextificate
of Final Acceptance of the sald housing project:

(a) The Clase A common stock ghall be retired by the
corporation and the corporation shall pay and the holdexs
of such stock shall agccapt the price paid for such stock 'when
originally isgued; and
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: (b) The Class B common stock shall be issued to the sub
Eeribers therefor and the entire voting powexr of the corpora-
ion shall vest ip sald Clase B common stock; and

(c) A special meeting of Class B stockholders for the
lection of directors and for the condunct of other business
hall be called within 60 days after the Housing and Develop-
ent Administration of the City of New York shall have certi-
ied the total actual project cost of the said housing project
nd shall have issued a Certificate of Final Acceptance of
paid housing project,

Section 5. References to Stock and Stockholders. Unless
therwise expressly limited, all references hereinafter to
tocle, shares, stockholders and synonmymous terms, shall be
eemed (a) to refer only to Class A common stock and the hol-
|ders thereof during the period prioxr to the time the Housing

nd Development Administration shall certify the total actual

rojeet cost of the sald housing project and shall issue a
exrtificate of Final Acceptance of the saild housing project,
nd (b) to refer only to Class B common stock apnd the holdetrs
hereof during the period subsequent to the time the Housing
nd Development Administration shall certify the total actual
project cost of the said housing project and shall issue a Cerxf
ificate of Final Acceptance of tge said housing project.

ARTICLE III
Stockholders' Meetings

Section 1, Annual Meetings. The annual meeting of the stocly
olders of the corporation for the election of directors and
for the transaction of other business of the corporation shall
e held at the office of the corporation in Kings County,
tate of New York, or such other place as may be designated in
the notice of meetin%, on the first day of March, if not a
legal holiday; and 1f a legal holiday, then on the next secu~
ar day following. Written notice of the annual meetings shall
e mailed to each stockholder entitled to vote, at such ad-
dress as appears on the atock book ox at the diseretion of
the Board of Directors, wmay be personally delivered and a no-é

tice posted on the bulletin board in the lobby of the bulldin
Said notice must be given mot less than ten (10) nor more tha
forty (40) days prior to the date of the meeting; but any
eeting at which all stockholders shall be present, or at
which all stockholders not present have waived nmotice in writ-
ing, shall be deemed held on dua notice.

Section 2. Special Meetings. Special meetings of the stock-
holders for any purpose or gurposes rmay be called at any time
by the President and shall be called by the President or Sec~-
retary at the request in writing of 2 majority of the Board of
Directors or at the request in writing of 25% of the stock-
holders who shall requira the Secretary ox other officer of
the corporation to give notice of such meetings. Written no-
tice of such meeting, setting forth the time and place of the
holding of such meeting and the object thereof, shall be mail%d
to each stockholder entitled to vote at such address as ap-
pears on the stock book, or at the discretion of the Board of
Directors, may be personally delivered and a notice posted on
the bulletin board in the lobby of the building. Sald notice
must be given not less than ten (10) nor more than forty (40)
days prior to the date of the meeting;but any meeting at whicH
all stoekholders shall be present, or at which all stockholdeis

als
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not present have waived notice in writing, shall be deemed
held on due notice.

Section 3, Additional Notice. The Housing and Development
Administration of .the City of New York, Director of Division
of Housing Bupervision, sball be notified in writing of and
shall have the right to designate a represantative to attend
all meetings of the stockholders of the coxpoxation.

Section 4. Quorum. Presence in person or bz proxy of a ma-
jority of the holders of the outstanding stock entitled to
vote shall be necessary to constitute a quorum, but a lesSer
number may adjourn from time to time without meotice other than
an annguncement at the meeting at which the requisite pumber.
of stockholders shall not be present.

Section 5. Voting. At all meetings of the stockholders,all

regulated by statute or by these by-laws, shall be determined
by a vote of the majority of the stockholders present at the
meeting. Each stoclkholder shall be eatitled to one vote for
any and all purposes regardless of the number of shares held
by such holder., All voting shall be viva voce except as
otherwise prescribed by statute or by these by-laws,

Section 6. Order of business. At all meetings of the
atockholders, the following order of business shall be observed
go far as consistent with the purposes of the meeting:

. Calling the roll of persons entitled to vote,

. Proof of notice of meeting,

s Regorts, respectively, of President, Treasurer
and Seecxetary.

. Reports of committees, if any.

. Election of directoxs.

. Transaction of such other business as may
properly come before the meeting.

ARTICLE 1V
Directors

Section 1. Number and Term of Office and Qualifications.
The number of directors shall be fifteen, all of whom must be
stockholders, except the representative of the Housing and
Development Administration of the City of New York, Director
of the Division of Housing Supexrvision, The directors shall
be elected at the annual meeting of stoekholders and shall
sexrve a term of two gears except for the first year, the sev-
en receiving the highest number of votes shall serve a temm
of two years and the seven recelving the next highest number
of votes for a term of one year and thereafter all directors
shall be elected for a term of two years and until their suc-
cessors are duly elected and shall qualify.

Section 2. Vacanciles. Any vacancy occurring in the Board
of Directors by reason of death, resignation, removal ox othef-
wise of any director, or by reason of any increase in the numt
ber of members constituting the full Board of Directors, may
be filled for the unexpired term by a majority vote of the raf
maining directors, unless such remaining directors are not
sufficient to constitute a quorum, in which case a special
meeting of stockholders shall be called and such number of

.-
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directoxs shall be elected as may be necessary to constitute
the full membership of the Board, Any Director absent for

more than two months may be removed by a two-thirds vote of
the remaining members of the Boazd and may be .filled by a ma~
jority vote of the remaining directors for the unexpired term|

Section 3, Meetings. Meetinge of the Board of Directors
may be held ar any time upon call of the President, the Vice-
President, or any two members of the Boaxd. Such meetings

shall be held at the office of the corporation except as othef-

wise detexmined and fixed from time to time by the Board of
Directors.

Section 4, Notice of Meetingse and Waiver of Notice. Notice|
of each meeting, stating the time, place and objects thereof,
shall be givea by mailing at least 4B hours befoxe such meet-
ing, or by telegraphing at least 24 hours before such meeting),
a copy of such notice addressed to each director at his last
known post office address. WNotice may be waived in writing
by any director. Any meeting at which every director 1s pres-
ent, or of which those directors who are absent have waived
notice, may be validly held without notice.

The Housing and Development Administration of The Clty of
New York, Director of Division of Housing Supervision, shall
be notified in writing of and shall have the ripht to desig-
gate a representative to attend all meetings of the Board of

irectors.

Section 5, Quorum. A majority of the Board of Directors
shall comstitute a quorum and a majority of the members in
attendance at any meeting of the Board shall, in the presence
of a quorum, decide its.action., A majority of the Board pres
ent at any meeting may, in the absence of a quorum, adjoumn &
a later dare, but may not transact any other business,

Section 6. Committees. The Board of Directors may, from
time to time, appoint from among 1ts members committees, with
such powers and duties as it shall deteimine.

Section 7. Duties and Powers. The Board of Directors shell
have entire charge of the property, interests, business and
transactions of the corporation and may adopt such rules and
regulations for the conduct of its meetings and management of]
the corporation as it may deem proper, not inconsistent with
law or these by-laws. Tha Board of Directors may delepate to
the officera of the corporation such powers and authority and
aseign to them such dutieg as the Board may deem necessary,

proper or appropriate to the effective prosecution of the busr

iness of the corporationm.

ARTICLE V

Officexs
Section 1. Election., The Bpard of Directors at its first

meeting after the election of directors in each year ghall
elect from its number a President and shall also elect a Vica-
President, a Treasurer and a Secretary. It may elect an Assig-
tant Treasurer and an Assistant Secretary and such other offil-

cers as in its discretion it way determine that the needs of
the corporation may from time to time require,

Section 2., Term of Office. All officexrs of the corporatidn
wffm :

oT
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shall be appointed to hold their respective offices during the
pleasure aof the Board of Directore, and any vacancy occurring
in the office of President, Vice-President, Treasurer or Se-
cretary or any other office shall be filled by.the Board of
Directors,

Section 3, President. The President shall preside at all
meetings of the Board of Directora, and ghall act as chairman
at, ang call to order, all meetings of the stockholders. Sub-
ject to the supervieion and direction of the Board of Direc-
lors, the President shall have the %eneral management of the
affairs of the corporation and perform all the duties inciden-
tal to his office. ;

Section 4. Vice-President, The Vice-President shall, in
the absence, disability ox incapacity of the President, have
the powers and perform the duties of the President, and those
which the Board of Directors may assign to him from time to
time,

Section 5, Secretary. The Secretary shall keep the minuted
of the meetings of the directors and stockholders; shall at-
tend to the serving of notices of the meetings of the direc-
tors and stockholders; shall affix the seal of the corpora-
tion Lo such documents, certificates and papers as may re-
quire it, except that from time to time the Board of Direc-
tors may direct such seal to be affixed by any other officex
or officers; shall have charge of the stock certificate boolt
and of such other books and papers as the Board of Directors

signed Lo him; and shall pexform all the othexr duties inciden-
tal to hie office and those which the Board of Directoxs may
from time to time designate.

Section 6, Treasurer. The Treasurer shall be the chief
financial officer of the corporation and shall have the care
and custody of all the funds and securities of the corporatilor
and ghall deposit the same in the name of the corporation in
such bank or banks as the Board of Directors may designate.
He may be required by the Boaxd of Directors to give such
bonds as it shall determine for the faithful performance of
his duties, ]

Section 7. Assistant Seexetary and Assistant Treasurer.
The Assistant Secratary and the Assistant Treasurer shall,
respectively, in the absence, disability or incapacity of the
officer to whom he is an assistant, have the powers and per-
form the duties of such officer, and shall pexform such other
dutiés as may be assigned to him fxom time to time by the
Boaxrd of Directors. They may be regquired by the Board of Dir-
actors to give such bonds as it shall determine, for the
faiclhiful performance of their duties.

Section 8, Other Officers. Other Officers shall perform
such duties and have such powers as may be assigned to them
from time to time by the Board of Directors.

Section 9. Secretary-Treasurer. The Treasurer may at the

same time hold the office of Secretary but no other office in
the corporation.

B

may direct; shall attemd to such correspondence as may be as-
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ARTICLE VI
Operation of the Project as a Cooperative

Subject co the provisions of statute, the corporation will
operate the project which it will develop in the County of
Kings, City and State of New York, as a cooperative, and, in
accordance therewith, may pay, or allow, as and when deter-
mined by the Board of Directors, with the approval of the
Housing and Development Adwinistration of The City of Wew.
Yorle, after the payment of obligations, expenses, texes and
assessments, or after malking suitable provision therefor, a
rebate gor rebates of rent to each tenant-cooperator in propor-
tion to the rental payments made by him during the perioed in
reapect of which such rent rebate pr rebates arxe allowed or
pald. The monthly rentals paid by the tenant coeperators
shall be deemed to be payment on accouwnt of their amnual ob-
ligation, which shall ge finally detexmined by the Board of
Directors in the light of each year's operating experience,
subject, however, in all respects to the approval of the

ARTICLE VYI
Signature of Imstruments

Checks, notes, drafts and orders for the payment of money
and obligations of the corporation, and all comtracts, mort-
gages, deed and other instruments, except as otherwise in
these by-laws provided, shall be signed by such officex, offi-
cers, individual or individuals as the Boaxd of Directors may
from time to time designate,

ARTICLE VIII
Captial Stock
Section 1. Cercificates. Certificates of stock shall be

numbered and issued in consecutive order, shall be signed by
the President or the Vice-President and Qy the Secretary or

Housing and Development Administration of The City of New YorHl.

an Assistant Secretary or the Treasurer or an Asslstant Treas
urer, and sealed with the seal of the corporation; and in ap-
proprlate books of record shall be entereg the name of the
pevson owning the shares represented by each certificate, .th
number of such shares and the date of issue, All certificates
exchanged and returned to the corporation shall be marked
"Cancelled"”, with the date of cancellation by the President,
a Vice~President, the Secretary or the Treasurer, and shall
be filed among the corporate records of the corporationm.

Section 2. Transfers, Shares represented by any certifi-
cate shall be transferable only as an entirety oa the books
of the corporation by the holder in personm or by attorney,
upon surrender of the cerxtificate for such shares.

Section 3. Restrictions on Transfers.

A. No share or shares of the capital stock shall be sold,
pledged, encumbared or otherwise disposed of without the
prior written consent of the Housing and Development Admin-
istration of The City of New York.
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B. (1) In the event that the consent of the Housing and
Development Administration of The City of New York has been
ocbtained, no share or shares of the capital stock shall be
g2o0ld, pledged, encumbered or otherwise disposed of unless
such shares are first offered for sale to the.corporation fox
the gggregace sun which the stockholdéer paid for such share
oY 8hares,

(2) Such offer shall be made in writing, signed by such
stockholder, and sent by mail to the corporatiom in a post-
paid wrapper to the post office address of the corporationm,
at its principal place of business, and such offexr shall re-
main good for acceptance by the corporation or a person des-
ignated by the corporation for a period of ninety days from -
the date of mailing such notice, Such offer shall constitutd
the corporation an agent for the sale of the shares of stock
to the corporationm or to such person as may be designated by
the corporation. .

(3) If the corporation, or person designated by it, within
the said ninety-dayperiod, shall indicate that it, or the per-
son designated by it, desires to purchase said shares of
stock and shall give notlce thereof in writing to the retir-
ing stoclkholder, the latter shall be bound, within thirty
days thereaftexr to transfer such shares to the corporation oy
the person designated by the corporation, upon payment and
receipt of the price hereln provided. ;

(4) In the event that the corporation or the person desig-
nated by the corporation shall not purchase said sharxe ox
shares of capitag stock of the corporation within said nine-
ty~-day pexiod, then and in such event only, the stockholder
shall have the right or power to pledge, sell or otherwise
dispose of said share or shares of the capital etock of the
corporation to any personm acceptable to the corporatiom,
and to the Housing and Development Administration of The City
of New York, provided such persom shall, upon the transfer
of sald shares, enter into a lease with the corporation for
the premises formerly occupiled by the retiring stockholder
for a term and upon the same terms and conditions contained
in the lease between the stockholder and the corporation,
The corporatiom will not, however, unreasonably withhold its
acceptance of any person to whom the stoeckholder proposes Lo
sell such shares as aforesaid,

In the event that the stoeckholder does not sell his stock
to any persgon within six months after his right to do so has
accrued, he must again notify the corporation of his intent
to transfer his shares, and he shall again be bound by the
provisions of this Paragraph B of Section 3 of Article VIII.

(3) 1f in any case the retiring stockholder, after becom-
ing bound to sell, convey or trandfer his shares to the cor-
poration or such other person as may be designated by the
corporation, defaults in transferring said shares, the cox-
poration or such other persom as may be designated by the
corporation ghall, after notice to and approval by the Hous-
ing and Development Administration of The City of New York,
hold the purchase money in trust for the retiring stock-
holder, or his executors, administrators or assigns, and
shall substitute the name of the purchaser upon the books
of the corporation in place of the name of the retiring
stockholder, After the name of the purchaser has been en-
tered on the books of the corporation in the exexcise of the
aforesaid powers, the validiry of the proceedings shall not

-7=
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be questioned by any person and the coxrporation or such other
person as may be designated by the corporation shall be deemefi
and taken to be the owner of guch shares,

-(6) In the event that the stockholder shall have defaulted
in the payment of any obligation arising unmder his occupancy
agreement or shall, apart from occupancy agreement become
indebted to the corporation, or in the event of the termina-
tion of the occupancy agreement or the recovery of possession
of the apartment by the corporation under any of the prov-
1sions of the ocecupanc asreement, or in the event of the
violation of the stockholder of any provision of this Section
3 of Artiecle VIII of these by-laws, the stockholder shall
forthwith surrender to the corporation the certificate re-
presenting the shares of capital stock of the corporation
owned by ‘the stockholder, and upon the failure or refusal of
the stockholder to so surrender sald shares of stock, the
same shall, after motice to and approval by the Houalng and
Pevelopment Adminigtration of The City of New York, be auto-
matlcally cancelled and rendered null and and void, and the
corpoxation may issue a new certificate or certificates in
their place and stead, which new certificate or certificates
shall represent the same shares as were repregented by the
original certificate or certificates. The stock represented
by the certificate or certificates so surrendered or by such
new certificate or certificates may be sold by the corpora-
tion at public or private sale without notice, and the pro-
ceeds applied towaxd all indebtedness of the stockholder, and
thae corporation shall remit any balance, after payment of the
expenses of the sale, to the stockholder. '

(7) The provisions of this Article VIII shall be binding
upon the executors, adminlstratoxs or other legal representa-
tives, and successors and assigns of any stockholder. Any
pergon, other than a surviving spouse, acquiring by will,
descent, or conveyance to take effect at death, any share or
shares of the coxporatiom, shall be bound to o%fer the same
: for sale and transfer to the corpoxation upon the temms here-
. . %na?ove set forth in this Section 3 of Axticle VIIL of the
o y-laws.

(8) The certificates of stock shall bear a legend to the
effect that the xight to pledge, encumbexr, sell, aliensre or
otherwise dispose of the share or shares represented by such
certificate 4s restricted as provided in Sections 2 and 3 of
this Article VIII.

(9) .The provieions of this paragraph B of Section 3 shall
be applicable only to Class B common stoeclk.

Section 4, The corporatlion shall be entitled to treat the
holder of record of any share or sharas of the corporation aa
the holder in fact thereof, and shall not be-bopund to recog-
nize any equitable or other claim to or interest in such sha
or shares on the part of any other person, whether or not it
shall have express or other notice thereof, except as express
ly provided by the Laws of New Yoxrk State.

Section 5. The corporation shall have a lien upon the
shares of stock of any stockholder and upon all meneys due
and owing by the corporation te any stockholder for any and
all debts owed to the coxporation by such stockholder. The
directors may refuse to approve a transfer of any share upon
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which the corporation has such a lien,

8ection 6. As used in thie Article, the words ''shares of
stock" shall include any interest in the corporation, and the

work ''stockholders" shall include the ownex or holder of any
such interest.

ARTICLE 1X
Interested Directors

Section 1, No contract or other transaction between the
coxporation and one or more of its directors, or between the.
corporation and any other corporation, flrm, association or
othar entity in which one or more of its directoxrs are direc-
toxs or officers, or are financially interested, shall be
either vold or voidable for thie reason alone oxr hy reason
alone that such director or directors axe present at the meet-
ing of the Board of Directors, or of a committee thereof,
hich approves such contract ox transaction, or that his or
their votes are counted for such purpose:

(a) Lf the fact of =zuch common directoxship, offi-
cersghip or finameilal interest is disclosed or known Co
the Board of Directors or committee, and the Board of
Directors or committee approves such contract or trans-
action by a.vote sufficient for such purpose without
counting the vote ox votes of such interested directox
or directoxs; :

(b) if such common directorship, officership or
financial interest is disclosed or lknown to be share-
holders entitled to vote thereon, and such contract or
transaction is approved by vote of the shareholders; or

(c) if rhe contract or transaction is fair and
reasonable as to the corperation at the time it is ap-

A proved by the Boaxd of Directors, a committee or the

| shareholders.

Section 2, Common or interested directors may be counted i
determining the presence of 4 quorum at a4 meeting of the Boax
of Directors or of a committee which approves such contract ox
transaction,

ARTICLE X
Indemnification

Section L. Any person connected with the corporation as an
officer, director or employee who shall be made a party to any
ctinn, suilt or proceeding by xeason of the fact that he, his

testator or intestate, is or was a director, officer or em-
loyee of the corporation shall be indemnified by the corpox-
tion against the reasonable expenses, ,including attorneys'
eas, actually and necessarily incuxred by him in connection
ith the defense of suech action, sult or proceeding, or in
onnection with any appeal therein, except in relatiom to mat-
ers as to which it shall be adjudged in such action, suit or
roceeding that such officer, director or employee is liable
or negligence or misconduct in the performance of his duties.

Section 2, Such right of indemmification shall net be
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deemed exclusive of any other rights to which such director,
officer or employee may be entitled apart frowm this pxovision,
The amount ofpindsmnity shall be determined as provided by the
applicable provisions of law, Where indemnity- shall he paid
as herein provided otherwise than pursuant to ecourt order or
action by the stockholders, the corporation shall, within
eighteen months of the date of such payment, mail to its
gtockholders of record at the time entitled to vote for the
election of directors, a atatement specifying the persons
paid, the amounts of the payments, and the final dispositiom
of the litigatiom,

“ARTICLE X1
Amendments

These by-laws may- be amended, repealed or altered, in whole
or in part, by vote of a majority of the atockholders of the
corporation at any duly called aonual or speclal meeting of
the atockholders, subject to approval thereof by the Housing

nd Development Administration of The City of New York. The
oard of Directors shall not alter or repeal any by-laws
dopted by the stoeckholders of the corporation, but may adopt
dditional by-laws, in hammony therewith, which may be amended
ox altered by rhe stockholders at any annual meeting or at a
special meeting of the stockholdere called for that purpose,
ubject to the approval of the Housing and Developmmnt Admin-
istration of The City of New York,

ARTICLE X11
Seal

The seal of the corporation shall be circular in form and
hall bear rhe neme of the corporation, the words "Corporate
eal", the year of incoxporation, and the words "New York'.

ARTICLE XIIIL
Financial Records

Section 1. Furnishing a financial statement to tenants' rej
presentatives,

Within thirty (30) days of filing with the Housing and
Development Administration the gsemi-annual financial statement
required by the controller of such Agency, the housing company
shall transmit a copy of such statement to a bona fide temants$
appociation or, where none exists in a rental development, a
copy shall be goaced in a prominent place, In the casa of a
cooperative, the financial statement shall be supplied to all
cooperators.

Section 2. Period for comment and audit by tenants' represJ
entatives,

The recipient of the semi-annual financial report will have
a period of thirty (30) days after the tecaipt of the report.
of the housing company to submit comments to the Housing and
Development Administration. Within the thirty (30) day per-
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iod the tenants' ﬁroup or ite duly authorized representative
may audit the books of the housing company and shall have ac-
cess to the financial records upon which such financial statej
ment is based. - g

ARTICLE XIV
Resale of Tenant-Cooperator's Apartment

Section L. General Conditions

Resale of a tenant-cooperator's apartment ghall be made in
accordance with the regpective by-laws and occupancy agree-~ -

ment of the mutual housing company. .
Section 2. Resale Price .

The resale price of a tenant-cooperator's ghares shall not
exceed the consideration he paid for such shares plus the’
amount he has actuslly paid through his carrying charges to-
wards (a) one-half of the aggregate amortization of the first
mortgage on the project, from the date of such tenant-coop-
erator’'s purchase of such shares or July 6th, 1971, whichever
is later, to the date of resale or the mid-point of the temm
of such mortgage, whichever is earlier, and (b) one-quarter
of the aggregate amortization of such mortgage, from the date
of such purchase -ox the mid-point of the term of such mort-
gage, whichever is later, to the date of such resale,

Section 3, By-law Proviaions

A mutual housing company organized prior to July 6th, 1971
shall have an option whather to maintein the existing rule
regarding the resale price of a tenant-cooperator's shares or
to amend its by-laws 8o a8 to adopt the formula set forth in
Section 2. of this Article. The procedure to be follewed in
elecring the latter option shall be as follows:

Such election shall be wade by the Boaxd of Directors
provided, however, that the Board may, in lieu of making such
election submit the gquestipn to the tenant-cooperators and
provided, further, that in the event the Board of Directors
shall fail to make such eleection or shall determine mnot to.
adopt the formula set forth In Sectiom 2., the questicn may
be put before the tenant-cooperators by a petition signed by
not less than 20% of their number based upon one vote per
dwelling unit. Such question may be voted upon either by
referendum or at an annual meeting of the stoekholdexs or at
a ppecial meeting called for such purpose. The affirmative
vote of a majority of all the tenant-cooperators residing in
the development based upon one vote per dwelling unit shall
be necessary to adopt such formula. Upon adoption of the
formula set forth in Section 2, by either the Board pf Direc-
tors or the cooperator, it may not be further asmended or su-
perseded. The by-laws.of the housing company shall govem
this section in all respects except as they may be inconsis-
tent herewith.

Section 4, Failure to Pay Surcharges

The Housing and Development Administration will not approwv
the sale or transfer of the apartment of a tenant-cooperator

w
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who has failed or refused to pay any surcharges then due and
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