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BY-LAWS OF RIVIERA TOWERS CORP. AS AMENDED %;‘érﬂ ,?')

o
o 3
(the “Corporation”) was g gj -

WHEREAS, Riviera Towers Corp.
incorporated in 1971 and certain by-laws of the Corporation were

promulgated in or about that time; and

WHEREAS, in 1993 the Corporation enacted comprehen81ve
amendments to its by-laws and has since then enacted various

additional amendments:; and

) N

WHEREAS, the Corporatlon is hereby recording its 1993 by- Saws gg
together W1th all amendments, in their entirety, so that the his '
of the by-laws since 1993 is complete and to also give notlcegtﬁ allr_~

future purchasers of shares in the Corporation and their lendensﬁ

NOW THEREFORE -BE IT RESOLVED this Q;f‘ day of éﬁhm@ev 26@& -
that the by-laws of Riviera Towers Corp. are as set forth on the*‘ =
following pages, with the sections identified below having been
as set forth in those amendments being simultaneously ‘_Q

amended,
on the pages that follow the 1993 by-laws:

recorded herewith,

- Article III, section 1
- Article VI, adding new sections 11 and 12

- Article VI, re-amending section 12
- Article VI, adding new section 13
- Article VI, adding new section 14
- Article IX, section 5

- Article IX, re-amending section 5
- Article XVI, section 1

Roll Call Yes No Abstain Abgent
; Lw/.

Helen Fenwick, Pres.
Umberto Ortega, V.P. :j
Paul Seymour, V.P. Cap. :
Donald Callwood, Treas. t:
Lucie Kelly, Secretary g
Arthur Levine, Asst. Treas. L
Anthony Errante, Asst. Sec. ‘

The undersigned Secretary of Riviera Towers Corp. certifies
that the foregoing is a true copy of the Resolution adopted on the
3sth day of _ September 2001, by a roll call vote by the Board of
Directors at a regularly scheduled or special Board meeting held upon
proper notice to each Board member, and at which 2/3 of the Board
members voted in favor; and the undersigned further certifies that

the vote of each director was as shown above.

6?21»4121- \5{ 7{;£€é%7
Lucie Kelly, Secretarz7V

M:\Riviera Towers\General Corp\Resolution Amending By-laws.eff.wpd
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BY-LAWS .OF
RIVIERA TOWERS CORP
ARTICLE I
. NAME AND LOCATION OF CORPORATION
Se;tign 1. The name .of this Corporation }s RIVIERA TOWERS CORP.
(hereinafter referred to as the “"Corporation'). Its principal office is
located at 6040 Boulevard East, West New York, New Jersey 07093, or such
other place as its Board of Directors shall from time to time designate.
Its registered agent is Eric F. Frizzell, Esq., Buckalew Frizzell &
Creviné, 156 -Ramapo Valley Rd., Mahwah, New Jersey 07430.
| ARTICLE II |
PURPOSE
Section 1. The purpose of this Corporation is to provide its Sharcholders
with housing and community fac#lities al 6040 Boulevard LFast, West New
York, New Jersey (hereiﬁafter referred to as the ”Building"), consistent
with the prdvisions set forth in its Certificate of Incorporation, Public’
offering Plan, Proprietary Lease, By-Laws, Rules and Regulations, Tenant
Review/Sublease Procedures, subleasing Policy, and Sublease Agreement
‘(hereinafter collectively referred to as the "Governing'Documents").:
-  ARTICLE III
MEMBERSHIP
Sectiqn 1. The membership of the Corporation shall consist of those
persons who have received Stock Certificates of the Corporation, have
.executed Proprietary Leases required'bg'the Corporation (hereinafter
referred to as “Sharéholders"), and have complied with all other

applicable'provisions of the Govexnind Documents., e :
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ARRTICLE TV
RIGHTS AND OBLIGATIORS OF SHAREHOLDERS

Section 1. RIGHTS. Stock ownership in the Corporatioh shall entitle each-

Shdreholdey to use and occupy an apartment within the Building owned by

the .Corporation as a private dwelling aparlment subject, however, to the

terms and conditions of the Governing Documents. No Shareholder may own

the shares and enter into Proprietary Leases for more than three (3)

apartments, unless that property interest was acquired prior to October

31, 1992.
USE A Shareholder shall be entitled to use the common areas of -

h the

Sectlon 2.
the Building and property of Lhe Coxpoxatlon in accordance w1t

purposes for which they are intended and in conformity with the Governlng

Documents, but no such use shall hinder or encroach upon Lhe lawful rlghts
of Shareholders and reeidents of other'apartments.
ARTICLE \
MEETINGS OF SHRREHOLDE&S

Section i. ANNUAL MEETING. The Annual Meeting of Shareholderé of the
Corporation, for the election of Directors and for such other business as
may.properly come before such meeting, shall be held at the date, hourf
and place designated by the Board of Directors and noted in the Board

Meeting Minuﬁe book. Written notice of the Annual Meeting shall be mailed

to each Shareholder s address of record a minimum of fourteen (14) days

and a makximum of sixty (60) days prlor to the Annual Meeting. The written

notlce shall be 51gned by the President of the Board of Directors or
ahother designated officer. NOthng contalned hereln shall be construed,

howeber, to prevent any Shareholder from waiving notice of meetings

hursuant to N.J.S.A. 14R:5-5, or to prevent Shareholders from acting by
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written agreement without meeﬁings as anthorized by N.J.S.A. ;4A:5—6.‘
section 2. SPECIAL MEETINGS. The president or the Board of Directors may
call a Special Meeting of the Shareholders. The president or the Board of
Directors also shall call a Special Meeting of the Shareholders upon
preéentation to the Secretary of the Board of Directors of a petition
91gned by Shareholders in good standing owning a combined minimum of
twenty—one thousand two hundred fifty (21, 250) shares. Written notice of
1ny Special Meeting shall be mailed to each Shareholder's address of
record a minimum of fourteen (14) days and a maximum of sixty (60) days
prior to such meeting, and shall state the date, time, place, and purpose
of such meeting. No business shall be transacted at a Special Meeting
except as stated in the notice.

Section 3. QUORUM. The_presence of Shareholders, either in person oxr by
proxy, entitled to cast a majority of the votes at an Annual or Specdial
Meetlng shall constltute a quorum for the transaction of business at the
Annual Meeting or any Special Meetlng The Shareholders present in person
or by DProOXY at a duly organlzed meeting may continue to do business until
adjournment, notwithstanding the withdrawal of enough Shareholders to.
_1éave less than a quorum. Less than a quorum may adjourn. A "proxy is
herein defined as 2 Writﬂen revooahle.authorization, on a form issued by
fhe Corporation, given by a shareholder in the Corporation to another
edult person to act and vote in his place at an Annual or Spe01a1 Meetlng
of shareholders. A majority of a quorum shall constitute a plurality. A
proxy is valid for one specific Annual or Special Meeting and for no
'longer than ninety (90) days after the date of the first meeting for Wthh%

;t was glven, or, if adjourned ninety (90) days after the date on which

the adjourned meeting is held.
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person or by proxy,

Section 4. ADJOURNED MEETINGS. If the presence of_Shareholders, either in

at an Annual or Special Meeting does not constitute a

quorum, except as otherwise provided by law, the meeting shall be

‘adjourned and rescheduled to a minimum of forty eight (48) hours from the

time of the original meeting. A quorum is«needed to conduct business at

any such rescheduled meeting.

Section 5. VOTING. At each meeting of Shareholders, each shareholder
present in person or by proxy shall be entitled to one vote for each share

of stock registered in his name in the stock records on the record date.

‘Whenever any action, other than the election of Directors, is to be taken

by vote of the Shareholders, it shall be authorized by a majority of the.

votes cast at a meeting of sharcholders by the ‘holders of shares entitled

“to vote thereon, unless otherwise specified in the Certificate of

Incorporation. Directors shall be elected by a plurality of the votes_cast
at an election, unless otherwise provided by the Certificate of :
Incorporatlon No cumulative voting is allowed.

section 6. ‘RECORD DATE. For the purpose of determining the shareholders
entitled to vote at any meeting or any adjournment thereof, or to express

consent to or dissent from any proposal without a meeting, or for the

'pdrpose of any other action, the record date shall be as fixed by the

)
'

y

Board of Directors, but in no event shall be less than ten (10) days

before’the scheduled Annual or Special meeting (in the case of a meeting) .

“or .the date fixed for tabulation of consents (in the case of action

without'a_meeting).

. Section 7. INSPECTORS oF ELECTION. At any election of Directors or other

meeting at which a shareholder vote will be taken, or in the event of

_tgbulatlng the wrltten consents of Shareholders without a meeting, the
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votes  shall be tabuléted by a minimum of two (2) impartial inspectors of

Qlection’to be appointed by the President or his designee. No Director,
announced candidate for Director, or member of a Divector's or announced
candidate's family shall be eligible for appointment as inspector. Before

entering upon the discharge of their duties, the appointed inspectors

shall be sworn to execute faithfully the duties of inspectors at such

eetlng with strict 1mpart1a11ty and according to the best of their

ability, and the oath so taken shall be subscribed by them and immediately

filed with the Secretary of the Corporation with a report of the result of

the vote taken at such meeting. 1f two (2) inspectors are not present,

'ready,_and willing to act, the tequired number of alternate inspectors to

" make up such number shall be appointed by the President or the Board of

Diréctors or the Board's designee.

Section 8. MINUTES. Minutes of all Shareholders' meetings shall be kept in .

a businesslike manner and shall be.available for inspection by

'Sbareholﬁers in accordance with N.J.S.A. 14n:5-28 of the New Jersey

. ~
Business Corporation Act.

ARTICLE VI

. W .
/%hn4ﬁa45 w Lo DIRECTORS

H 4 _
Section 1. NUMBER AND QUALIFICATION. The property, business, and affairs

of the Corporatlon shall be managed by a Board of seven (7) non-salaried - ‘

Directors over age 21 elected by the Shareholders by plurality vote. Each‘

elected Director shall serve a term of three years. In the event of a

vacancy occurring in the Board of Directors for any reason whatsoever, the

Board, by an affirmative vote of a majority of the remaining Directors .
~(even though less than a quorum), shall appoiﬂt a replacement to serve

until the next annual Shareholders' Meeting, at which time the
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« .

.Shareholders shall elect a replacement to serve the remainder, if any, of"

successors have

‘tbe unexpired term. Directors shall serve until their
mMV\A)-O/x i */T/Q bé/

been eleCted and qualified. :Only a resident Shareholder of the
_Corporation or the spouse of any such Sharebolder shall be eligible to be
‘eléctéd a Director of the Corporation. Upon the sale of a Director's and
"spouse's shares, or termination of a Director's and spouse's membership in Ifx
the Corporation for any reason, said Director shall automatically become
disqﬁalified-to continue asAa Director and his position as such shall
'become vacant w1thout any further actlon required of the Board. If all

Dlrectors dle or re31gn, any Shareholder may call a Special Meeting of the

Shareholders and, over his owh‘signature, shall give notice of the meetlngi'
as prdvided herein. At any such Special Meeting, Director; f&r the ”
uneXpired terms may be elected to complete the unexpired terms, in the
manner proVided‘for their election at the Annual Meeting. Any Shareholder;f

'qhd is in arrears in the payment of monthly maintenance or other charges
owed to'£he Corporation, or the spouse of any such shareholder, 1is
ineligible for election to the Board.
gection 2. DUTIES AND POWERS. The property, business, and affairs of .the
Corporation shall be managed by its Board of Directors, except with )

|réSPect to any powers that are herein delegated to the Board's officers.

.'The Directors shall at all times act as a Board, regularly convened, and
}they may adopt such rules and regulatlons for the conduct of their
meetiﬁgé; the execution of:resolutions, and management of the affairs of _
the Corporatlon as they may deem proper' provided the same are not

inconsistent with .the laws of the StaLe of New Jersey or the Governing

Documents Each Director shall be an ex-officio member of all committees
app01nted by the Board of. Dlrectors
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Sect-icn 3. RESIGNATION AND REMOVAL. ANy Director may resign at any time
b&'wfitfen notice delivered or senl by registered or certified mail,
return receipt requested, to the President or Secretary of the
Corporatioh; such resignation shall Leke effect at the time specified
therein and, unless specifically requested, acceptance of such resignation
Jnall not be necessary to make it effective. Any Director of the

' quporatlon may he removed with or without cause at a regular or Sﬁecial
Meetiﬁg by the shareholders by the affirmative vote of the majority of
votes cast by the holders of shares entitled to vote for the election of
Directors. The Board of Directors shall have the power to remove Directors
for cause end to sucpend Directodrs pendlng a final determination that
cause e%iéts for removal. The Board of Directors shall call a meeting of
it;he'Shereholde'rs for the removal of a Director upon presentation to the
?ecretaff‘of the Board of Directors of a petition signed by shareholders
:ip good»standing owning a combined minimum of twenty-one thousand two |
h;hgred fifty (21,250) shares.

' eCEion 4! COMPENSAinN. No compensation or remuneration shall be paid -
to Dlrectors for their services as Directors. No compensation or
remuneratlon shall be paid to a Director for serv1ces performed by hlm for

theiCorporatlon in any other capacity, but Directors shall be reimbursed

sonable expenses incurred in connection with their duties as

Baih it
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DiLectors or officers of this Corporatlon, subject, however, to Board
RSN

"ORGANIZBTION MEETING. The first meeting of a newly elected
" for thé purpose of electing officers, must be held
w1th1n seven “(7) days of election at such place as shall be scheduled by

:'l
.

fhelerectors at’ the meeting at which such Directors were elected.




section 6. REGULAR MEETINGS. Regular meetings of the’Board of Directors
m%y be held at such time and place as shall be determined.frém time to
time by a majorify of.the Directors. Notice of regular meetings of the
‘Board.of Directors shall be given to each Director,.personally, by mail, .
or by telephone. !
Section 7..SPECIAL MEETINGS. The President or any other officer, or two
Direqtors of the Boérd of Directors, may call special Meetings of the
. Board of birectors.
Séction 8. QUORUM. At all Regular and Special Meetings of-the Board of
Directors, -a majority of the Directors shall constitute a gquoxrum and the
acts of the majority of such guorum shall be the acts of the Board of
Directoré. A meeting without a quorum shall be adjourned until a guorum

¢an be convened, unless otherwise ordered by a court of law or equity.

However, only three Directors need be present to vote on resales of shares:
. _
- and subtenant reviews.

,Sgction 9. POSTING PROCEDURES. The official minutes of regular Board of
Directors' meetings/(éxclusive of cénfidential matters) will be posted on
the Board of Directors' Bulletin Board after being accepted by the Bqard
of Directors at its next regular meeting. )

;.Séction 10. INDEMNIFICATION. Each Director shall be indemnified by the

.Corporation to the fullest extent permitted by law, under N.J.S.A. 14R:3-5

and otherwise. )
ARTICLE VII
OFFICE&S
gection 1. DESIGNATION. The principal officers of the Corporation shall. be

a President, Vice President, Secretary, Assistant Secretary, Treasurer,

‘W?and Assistant Treasurer, and shall be elected by and from the Board of
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Directofs. AOne Director may'hold multiple officer poéitions,'but no
officer shail execute, acknowledge, or verify any instrument in more than
one capacity if such ‘instrument is required by law or these By-Laws to be
oxecuted, acknowledged, or verified by two or more officers.

Section 2. PRESIDENT. The President shall ‘be the chief executive officer
Qf the'CorPOratioh. He shall preside at all meetings of the shareholders
and of the Board of Directors. He shall have all of the general powers

and dutles which are usually vested in the office of the president of a
corporation, including, but not llmlted to, the powers to appoint
Sharéholders to committees from time to time as he may in his discretion
decide .is-appropriate to assist’in the conduct of the affai;s of the
gbrporaﬁion. '

.ﬁectioh 3. VICE PRESIDENT. The Vice President shall take the place of the
President and perform his duties whenever the President shall be absent or -
unable to act. if neither the President hor the Vice President is able to
éct, a mgjOrity of the remaining members of the Board of Directors shall |
appoint some other méﬁber of the Board to do so on an interim basis. The
Vice President shall also perform such other duties as shall, from time to
time, be assigned to him by the President or by the Board of Directors:
-Séction 4. TREASURER. The Treasurer shall be responsible for corporate
funds and securities and keep or cause to keep full and accurate accounts
of all recelpts and disbursements in books belonging to the Corporation. :
.The Treasurer shall perform all] duties incident to the office of Treasurer.,
or -as are assigned by the President or by the Board.of Directors

Section 5. SECRETARY The Secretary shall be reéponsible for keeping the

"minutes of all meetings of the Board of Directors and the minutes of all

meetings of the Shareholders of the Corporation. He shall have custody of
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