. BY-LAWS

' _3'HANOVER SQUARE OWNERS CORP.
| ARTICLEI =

'h . Purpose _'o’t' Business Ey
Section 1. The primary purpoese of the Corporation is to providé mxdencs
for' shareholders who shall be entitled, solely by reason of their ownership of
shares, to proprietary leases. for apartments in the 3 Hanover-Square. New York.
New York, pursuant to an Offering Plan to convert said premises to cooperative

- ownership (the “Offering Plan™) dated

| ARTICLED
© "% Meetings of Shareholders .= ..

Section 1. Annual. Meeting: The annual mesting of the sharsholders of the

+  'Corporation, for the election of directors and for such o 1er business as may pro-
- perly-come before such meeting, shall be held in the Borough of Manhattan. City
*-of New York, at such time and place before the Ist day of May each vear as may
be designated by the Board. The-notice of the meeting shall be in“writing and-
signed by the president or a vice president .or the secretiry or an assistant
secretary. Such notice shall state.the time. when, and the place within the state
where'it is to be held; and the secretary shall cause a copy thereof to be delivered
personally or mailed to each shareholder of record of the Corporation entitled to
vote at such meeting not less than ten nor more than forty days before the meeting.
 If mailed; it shall be directed to each such shareholder at his or her address as it
~ appears on the share book, unless he or she shall have filed with the secretarv of
the Corporation a written request that notices intended for him or her be mailed
- to some other address, in which case it shall be mailed to the address designated
. Section 2. Special Meerings: Special meetings of sharcholders. other than those the
calling of which is regulated by samre. may be called at any time by the president or
secretary or by a majority of the Board of Directors. It shall also be the duty of the
.secretary to call such meetings whenever requested in writing to do so by shareholders
owning ar least twenry-five per cent of the outstanding shares of the Corporation. The
secretary shall cause a notice of such special meenng stating the time. place and object
thereof and the officer or other person or persons by whom the meeting 1s cailed. to be
delivered personally or mailed as provided in-Séction | of this Arncle to each shareholder
of record of the Corporation enuded S vote at'such mezsung not less than ten nor more
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than forty days before such meeting. No business other than that stated in such nouce
shall be transacted at such special meeting unless the holders of ail the outstanding shares

oftheCorponﬁonbepresenttbminpetsonorbypmxy.

Section 3. Waiver of Notices: The notice provided for in the two foregoing sections
is not indispensable but any shareholders’ meeting whatever shall be valid for all purposes
if all the ourstanding shares of the Corporation are represented thereat in person ot by
proxy. or if a quorum is present. as provided in the next succeeding secuon. and waiver
of notice of the time. piace and objects of such meeting shall be duly executed in wnung
either before or after said meeting by such shareholders as are not sO represented and
were- 1ot given such godce.

: Section 4. Quorum: At each. meeding of ‘shareholders.” except: where -otherwise
provided by law. sharehojders re] nting. in-pefson ‘or by proxy. a. majority of the
shares then issued and outstanding shall constitute a quorum: in-case 2 quorum shall not
be present at any meeting. the holders of a majority.of the shares represented-may adjourn
the meeting to some future tme and place. No nouce of the tme and place of the
adjourned meedng need be given-other than by announcement at the meeang. Only those
shareholders who. if present at the original meeting. would have been -entitied to vote
thereat. shall be entitied to vote:at any such adjourned meeting.

 Section 5. Voring: Except as pro ided in Article . Section 2. at each meeting of
shareholders each shareholdef present in person ot by proxy shall be entitled to one vote

_ for.each share registered in his name at the dime ‘of séfvice of notice: of such meeting or

 at such prior date. ‘ot more than forty days before such mieeting..as may be prescribed
by the Board of Directors for the closing of thie corporaie share wransfer books or fixed by
the Board of Directors’ as the date for ‘detetmining ‘which: shareholders .of: records are

‘entitied to notce of and t0 vote it ‘such meeting. The proxies:shall be in writing duly

" signed by the $hareholder but need niot be: acknowledged-or, wimessed. and the person

* named as proxy by any shareholder need not himself be a shareholder of the,Corporaton.

" Voung by shiareholders shall be viva voce unless.any. shareholder present at the. mestng.
in person or by proxy: demands a vote by wrinen ballot. in, which case the voting shall
be by ballot. and each ballot .shall state the name of the sharcholder voting and the
number of shares owned by him. an in addition, the name of the proxy of such ballot if
cast by-a proxy. : _ : L

Section 6. Inspectors of Election: Inspectors of election shill not be required to be
appointed at any mesung of shareholders unless requested by a shareholder present (in
son or by proxy) and entitled to vote at such meeung and upon the making of such
request inspectors shall be appointed or elected as provided in Section 610 of the Business
Corporation Law. . . . o

Section 7. Order of Business: S0 far a< consistent with the purposc of the mesuing.
the order of business of each meeting of shareholders shall be as follows:

. “
et -

-219-



l. Calworder. . . » _
3. Presentarion of proofs of due calling of the meeting.
3. Roll call and presentation and examination of prbxics.
4. Reading of minutes of previous meeting or meetings. unless waived. -
Schom of ofﬁca's and commirttees.
- 6. Appomtmem or- e!ecnon of mspectoxs of elecnon xf rcqucstcd
T T I dhe ammal meetmg ora specxal mecung caﬂed for that putposc t.hc ciecuon
of dxreczors o
8 Unﬁmshed busmcss '
9. New busmﬁs
10 Ad;oummcnt o
ARTICLEI
_ Secuon 1. Number The number of the Dm:ctors of the' Corporauon shall be tiot less
. than thr:e normgrc than,scven. as may from time to time be herein providéd and. in. the
;abscnce of - such_.pmwsxon hall be tbme (3). Commencing’ with the first élection of
Directors by tmam-shmholdczs of the Corporznon ‘and until changed by-amendment of
. this By-law provision. as hercma.ﬁa' provided. the number of Directors shall be five{5).
. The number of Directors shall not be decreased 0 2 number léss than zhc numbcr of
Directors tbcn in office except atan annual mceung ‘of shar:holdexs
o Sccnon 2. Election: The Duectors shall be elected af the annual mesang’ of share-
holders.or at.a special meeting called for that purpose as provided by law. by & piurality
of votes cast at. such meeting. Their term of office shall be undl the date herein fixed for
the next annual meeting, and thereafter unril their respective successors are elected and
qualify. It shall not be nccssarv for a dxrector of tms Corporanon wobea sha::holccr
At all meetings of shareholders for the election of ducctors cach shareholder shall
be entitled to as many votes as shall equal the number of votes (except for this provision)

i hc would bc enntled to cast for the election of directors with respect to his shares of stock

3
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multiplied by the number of directors to be elected. and he may cast all of such votes for
a singie director or may distribute them among the number to be voted for. or any two or
more of them. as he may see fit.

Secton 3. Quorwm: A rnéjority of the Dlrectors then auxhon'zéd by these Bv-Laws
shall constirute a quorum. _ .

Section 4. Vacancies: Vacancies in the Board of -Directors resulting: from death.
resignarion or otherwise may be filled without notice to any of the shareholders by a vote
‘of a majoriry of the remaining directors- present-at the meeting at which such election is
beld even though no quorum is present. which may be at any regular meeting of the
" ‘Board of Directors or any special meeting thereof calied: for such purpose. In the event
of the failure to hold any election of directors at the time designated for.the annual
election of directors or in the event that the Board of Directors shall not have filled any
such vacancy, a special meeting of shareholders to elect a new Board of Directors or to
fill such vacancy or vacancies may be called in the manner generally provided for the
calling of special meetings of sharcholders. Vacancies in the Board of Directors resulting
from an increase of the Board of Directors by amendment of these By-laws shall be filled
in the manner provided in the resolution adopting such amendment, In case of a reduction
of the authorized number of directors by amendment of -these By-laws, the directors. if
any, whose term of office shall cease, shall be determined in the manner provided in the
resolution adopting such amendment. ’

Section S. Meerings: The Board of Directors shall meet immediately after the annual
_ meeting of shareholders with notice, and also whenever called together by any officer of
the Corporation or upon the wrinten request of any two directors thied holding office. upon
- notice given to each director. by delivering personally, mailing or telégraphing the'same
* to him at least two days prior 10, such meeting at the last address furnistied by him o the
Corporation. Regular meetings may be held without notice at such times and places as
the Board of Directors may determine. Any ‘meetinig of the Board at which all the
members shall be present, or of which notice shall be duly waived by all absentees. either
before or after the holding of such meeting. shall be valid fof all purposes provided a
_-quorum be present. Mestings of directors may be held either at the principal office of the
Corporation or eisewhere within the State of New York as provided in the notice calling
 the meeting. unless the, Board of Directors by resolution adopt some further limitation in
‘regard thereto. At all meenngs of the Board of Directors. each director shall be enutled
10 one vote. The vote of a majority of the Board of Directors present at the ame of a vote
of a duly constituted meeting shall be the act of the Board of Directors. o

Section 6. Resignation andRemoval:-A_x_iy director may resign at anv time by wnten

notice delivered in person or sent by certified registered mail to the Px:sidchx or Secretary
of the Corporauon. Such resignation shall take effect at the ume specified therewn. and

4

-221-



,mbsspedﬁaﬂquwmda;cepﬁmcofmmmshauwbeww
make iteﬁ’ectivg. ' o '

Any director may be removed from offics without cause by a majority of the
shareholders of the Corporation ar 2 meeting duly called for thar purpose. »

: - Section 7. Annual Cash Requirements: The Board of Directors shall from dme to

. time, determine the cash requirements as defined in the Corporation’s proprietary |eases.
and fix the terms and manner of payment of:fent under the Corporation’s proprietary
leases. The Board of Directors shall have discretionary power to prescribe the manner of
‘maintaining: and operaring the apartment house of the Corporation and to determine the
- cash requirements.of ‘the Corporation to-be paid as aforesaid by the shareholder-tenants
under -their respective ‘proprietary leases. Every such. determination by the Board of
Directors shall be final and conclusive as to ail sharcholder-tenants and any. expenditures
made by the Corporation’s officers or its agent undér the direction or with the approval
of the Board of Directors of the Corporation shall. as against the shareholder-tenants. be

desmed necessarily and properiy made for such purpose.

~Section 8. House Rules: The Board of Directors may from time to dme. adopt and

- amend such house rules as it may deem necessary-in respect to the apartmerit building of

- the Corporation for the health. safety and convenience:of the shareholder-tenznts: ‘Copies
 thereof and of changes therein'shall be furnished to each shareholder-tenant.. "

vSec:ion 9 Execuzz’-\ee:Co‘mﬁxixree:ahd OrherCommxaee: Tthoard of Dm:ctors may
by resolution appoint an Executive Committee. and such other committees as it may

vv dcem appropriate. each to consist of three or more directors of the Corporation. Such

commictees shall have and may exercise such of the powers of the Board in the manage-

. ment of the business and affairs of the Cofporation during the intervals berween the
meetings of the Board as may be determisied by the authorizing résolution of the Board
 of Directors and 5o far as may be permined by law. except that no commines shall have
. power to determine the cash requirements defined in the proprietary leases. or to fix the
rent 10 be paid under the proprictary leases. or o vary the terms of payment thereof as
fixed by the Boand. .~ T T .
Section 10. Distriburions: The'shareholder-tenanits shall not-be entitled. either
‘conditionally or’unconditionally. eXcept upon a complete or parnal ‘liquidation of the
Corporation. to receive any distribution not out of earnings and profits of the Corporanon.

ARTICLE IV
Officers

Section 1. Elecrion and Removal: The officers of the Corporation shall be a presi-
‘dent. one or more vice presidents. a secretary and a-treasurer. Suchofficers shall be
- elected at the first meeting of the Board of Directors after these By-laws become effective.

5
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and thereafier at the regular mccnng in each vear followmg the annual mesting of
shareholders. and shall serve untl removed or undl their successors shall have been
elected. The Board of Directors may at any time or.from time to time appoint one or
more assistant secretaries and one or more assistant treasurers to hold office ar the
pleasure of the Board and may accord to such officers such power as the Board deems
proper. Any officer may be removed at any time. with or without cause. by the affirmative
vote of a majoriry of the then authorized total number of directors. The president shall be
"a fmember of the Board of Directors. and shall be a shareholder or the spouse of a
- shareholder, but none of the other officers neéed’ be 2 'member of the Board of Directors
“or a shareholder or the spouse of a shareholder. One person may hold not more than two
- -offices at the same tme. éxcept that the president and the secretary may -not-be the same
‘person. Vacancies occurring in:the ofﬁcc of any ofﬁccr may be ﬁlled by. the Board of .
Du-ectorsazanyume s e L :

" Section 2: Duries of President and Vice Presxdent: The presxdcnt shall prcsmc ar all
meetings of the stockholders and of the Board of Directors. The president or any vice
president shall sign in the .name .of the Corporation all contracts. leases and other
. insguments which are authorized. from. time 10, time by. the Board of Directors. The
_ prcstdmt. subject to the-control of the Board of Dm:c:ors. shall have general management

of the affairs. of the Corporation and perform all duties.incidental to the office. In the
absence from the City of New York or inability of the president to act. any v vice president
i shall have the powers and perform the dunes of the pmxdcnt

" Section 3. Duries of 1 Trea:urer The. tr:asurcr ‘shall liave the care and cus:odv of all
funds and securities of the Corpomon. and shall dcposn such ﬁxnds in the narie of the
Corporation in such bank of trust companies as the directors may determine. and he shall
perform all other duues incidental to his office. If" $O required by the Board of Du-cctors
he shall. before reccwmg ‘any such funds, furnish to the Corporanon a bond with a surety
company as surety, in such form and amount as said Board from time to time shall
"determine. The premium upon such bond shall Be paid by the Corporation. Within two
months after the close of each calendar year. the treasurer shall cause to be furnished to
each shareholder-tenant whose proprietary .lease is. then :in . effect..a statement of the
Certified Public Accountant of the, Corporation of any deductons available for income
tax purposes on a per share basis and indicaung-thereon on a per share basis any such
other information as may be necessary or useful to permit him to compute his income tax
returns in respect thereof.

Within three months after the end of each fiscal vear. the weasurer shall cause to be
wansmited to each shareholder-tenant whose proprietary lease is then in effect. an annual
report of operations and balance sheet of the Corporation which shall be cerufied by an
independent Cerufied Public Accountant. A copy of said annual repont shall be subrmutted
to the Department of Law of the State of New York.

c 6
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In mcabscnczormabthtv of the qeasurer. the assxs:ant treasurer. if any. shall have
'aumcpawcrsandperfonnaﬂmedxmcsof:hcmum

Section 4. Duries of Secremrv T'hc secretarv shall keep the minutes of the meetings
of the Board. of Directors and of the meetings of shareholders: he shall artend to the
giving and serving of all notices of the Corporanon and shall be empowered (o affix the
corporate seal to all written insouments authorized by the Board of Directors or these
By-laws. He shall also pcrform all other duties incidental to his office. He shall cause to°
be kept a book containing the' names. alphabetically arranged. of il persons who are
. shareholders of the Corporation. showing their places of residence. the number of shares
held by them. respectively. the tme when they respeéc ively became the owriers thereor.
_ and the amount’ paxd :hcreon. and the. dcnoxmnauon and the amount of all sharc issuance
* or transfer stamps affixed thereto. and' suct ‘_book shiall be opcn for i inspection as provided
by law. In the absence or inability of the " secretary. th:: assistant secrewary. if any. shall
- have all the powers and perform, all the duties of the secretary.

ARTICLEV
Propnetarv Leass

Secuon 1 Fonn q‘ Lea:e The Board- of Du'ecmrs shall adopt 2 form of propnczz:v
‘lease 10 be used by the Corporation for the' leasing of all apartments and. other space in
“‘the apartment building of the ‘Corporation’ to- be léased - to shareholdcr-cenanrs under
proprietary leases.

"Séctoén 2. A::zgnmem Pmpnctary leases’ shall ‘be ‘assigried or wansferred only in
compliance with. and shall never be assigned: or wansferred in violation of the terms.
‘conditions or provisions of such proprietary leases. A duplicate original of each proprie-
tary lease shall always be kept-on file in- the pnncxpal ofﬁcc of the Corporauon or with
the manazmg agent of the apanmcnt building.

" Seéction 3. Allocatzan of Shares: The Board of Dmors shall a.lloca:e 0 each
apartment or other space 'in the apartment building of the” corporation to ‘be leased to
shareholder-tenants under proprietary leases the number of shares of the Corporauon
wtuch must bc owncd by the propnc:ary lsse: of such apartunent or othcr spac:

Section 4. A.mgnment of Lease and Tran.sfer of Shares: No assignment of any lease
or wransfer of the shares of the Corporation shall take effect as against the Corporaton for
any purpose untl a propcr assignment has been delivered to the Corporanon the assignes
_ has assumed and ‘agresd to perfomx and comply with all the covenants and conditions of
the assigned lease or has entered into a new lease for the remainder of the term: all shares
of the Corporation appurtenant 1o the lease have beern transferred to the assignee: all sums

-
’
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due have been paid to the Corporanon. and all necessary consents have been property
obtained. and. if the shares and lease being assigned are allocated to an apartment which
is leased to a person who was tenamoftheapamncmon the date the Offering Plan was
‘accepted for filing and who did not purchase under Plan. a notice addressed to the non-
purchasing tenant at the building (or at such other address as the non-purchasing tenant
may indicate by wrinen notice to the managing agent) has been deliversd to the Corpo-
ration conraining the name and address of the transferee. ready for mailing bv registered
or certified mail. requrn receipt mqmmd by the Corpomnon '

'I'he action of the Board of Du'ectms with _respect to. the written applxcanon for
consent of a proposed assignment or sublcmng must be made within 30°days after receipt
" of said written application. If the Board of Directars has not acted t upon such application
wnhxnsuchnme xthnbedeemcdtohavcmﬁxscdusconsem n

No person to whom the interest of a !csscc or shareholder shall pass bv law. shall be
enttled to assign any lease. transfer any shares. or to sublet or occupy any apartment.
except upon compliance with the mquix;:mgms of the lease and these By-laws.

Section S. Fees on Assignment: The Board of Directors shall have authority before
an assignment or subiet of 2 proprietary lease or reallocation of shares takes effect as
against the Corporadon as lessor. to fix a reasonable, fee to cover actual expenses and
anorneys’ fees. of the Corporanon. a; service -fes of . the Corporation. and such other
.conditions as it may determine, in connection with-each such proposcd assignment or
sublet. : :

-Section- 6. Lost Proprietary Leases:.In the event that any proprietary lease in full
force and_effect is lost. swolen.- dcstroyed or muulazcd the Board of Directors may
authorize the issuance of a new proprietary .lease. in lieu zhcreof in.the same. form and
with the same terms. provisions. conditions and . limitations.. The Board may. mn 1ts
discretion. before the issuance of any .such new .proprietary. leasc _require the owner
thereof. or the legal representative of the owner. to make an affidavit or affirmauon
sering forth such facs as to the loss, destruction or mutilation as it deems necessary. and
o give the Corporation a.bond in such ‘reasonable sum as it directs. (o indemnify the
Corporanon , S

Secdon 7. Regrouping of Space: The Board of Directors. upon the wrinten reguest
of the owner or owners of the shares allocated to one or more apartments in the aparmment
building and of the proprietary leases issued to accompany the same. may in its discrenon.
at any time permit such owner or owners. at his or their own expense—A: (1) to subdivide
any aparmment into any desired number of apartments: (2) to combine all or any poruons
of any such aparunents into one or any desired number of aparments: and (3) to reallocate
the shares issued t0 accompany the proprietary lease or leases. but the total number of

"
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the shares so.reallocated shall not be less than the number of shares previously allocated
to the apartment or aparuments invoived. and. in connection with any such regrouping.
the Board of Directors may require that the number of shares allocated to the resulting
apamncntorapamnemsbcgnawthanthcnumbcrofshares allocated to the originai
apartment or aparuments. and may authorize the issuance of shares from its teasury for
~ such purpose: or B: to incorporate one or more servant’s rooms. or other space in the
buﬂdmg not covmd by any pmpnetary lease. into onc Or more aparuments covered by 2
R proprictary. lease, whcther in connecton with any regmupxnz of space pursuant to
subparagraph A’ 'of this Section 7 or otherwise. and in allocating shares to any such
resulting apartment or aparunents. shall determine the number of shares from its treasury
) be issued and alloca:ed in connccu'on with the approprianon of such addiuonal space.

_ _' L'pon anv remupmz of spac: m the buxldmz the propnctary Ieascs s0 arfecz:d
..and the. accompanvmz share certificates shall be sum:nd:rcd ‘and there shall be exccuncd

and. delivered in place thereof. rcspecnvelv a new proprietary’ lease for each separate

apanment involved. and a new centificate for the number of shares SO rcallocaxcd to each
new proprietary lease.

-

. ARTICLE VI
Capltal Shars

Secnon l “No shzr:s hcreafz:r issued or acquu-ed by the Corporanon sha.ll be 1ssued

i XCept in connection with the execution by the‘purchaser and delivery by the
) of a'proprietary lease of an ‘apartment in the building ‘owned-by the:Corpo-

ranon “The’ owncrshxp of ‘shares shall entitle the holder thereof'to occupy ‘the” apdroment
~for'd 'purposes specxﬁed in the proprietary lease to which the shares are' appurtenant.
sub;ect to the pm\nsxons. covcnans and asm::mcm.s contamcd m such propncrarv lc:asc

Secuon 2. Form and Share Regmer Ccmﬁcatcs of the shares of the Corporauon
‘shall be in the. form adopted by'the Board of Directors. and shall be signed by the
'pttsxdcnt or a vice presxdcnt and the secretary-or'an assistant’ secretary or the reasurer or
an ‘assistant treasirer. and sealed with the seal-of the Corporadon. and shall be numbered
- m the order i in whxch xssued ‘Suach sxznamr:s “and seal may be facsimiles when and to the
_ -cx:ent permmcd by applxcable starutory provmons Certificates shall be issued in ¢onsec-
~ urive order and there shall be recorded the name of the person holding the shares. the
" numiber of shares and ‘the' date of issue. Each cerificate exchanged or returned to the
Corporarion shail be cancelled. and the date of cancellation shall be indicated thereon

and such czrtiﬁcaxc shall be retained in the Corpora:c records.

- Section 3. Issuance of Certificates: Shares appurtenant to each propnetary lease

sha.ll be issued in thc amount allocated by the Board of Directors’ to ‘the aparrmcm or

9
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.other space described in such proprietary lease and shan be represented by a singie
cemntificate.

_Section 4. Transfers: Transfcrs of shares shall be mads" upon the books of the
Corpomnon only by the holder in person or by power of artorney. duly executed and filed
"with the secretary of the Corporation and on the surrender of the ‘certificate for such
shares. exccpt that shares sold by the Corporation to sansfv any lien which’ it holds
~ thereon may be uansferred without the sumndcr of the cemﬁcate rcprescnnnz such

Section §. Unir: of Issuance: Except as otlierwise provid'ed in "Ar"ticlc‘ V. Sectxon 7.
unless and until all proprietary leases which shall have been executed by the Corporation
. shall have been tcxmmaxcd. the shares appurtenant to each prophetary’ “lease shall not be
_ sold or assigned ¢ exccpt as an enurery to the Corpomnon or an assignee of stich ‘proprietary
',' lease. aftc: complvmz with and sansf'vmg t.he rcqmrcmems “of 'such propnczarv lcasc in
respect to the assignment thereof.

Section 6. Corporarion’s Lien: The Corporation shall at all times have a first lien
upon the shares owned by each shareholder for all indebtedness and obligations owing
and to be owing by such shareholder to the Corporarion, arising under the provisions of
any propnctary lease issued by the Corporation and at any time held by such sharehoider
or otherwise arising. Unless and until such shareholder as lesses shall make default in the

_ -:payment.of any of the reatal or in the performance of any. of the covenants or conditions
. .-of such proprietary lease, and/or unless and until such.shareholder shall make default in

: . the payment of any: indebtedness or obhganon owing by such shareholda to. the Corpo-
- .ration otherwise arising, such shares shall continye to stand in the n.zme of the shareholdcr

. :upon. the books of the Corpomnon. and. the. shmhoida shall be entitied to exercise the
right 10 vote thereon as.though said lien did oot exist. The Corpomnon shall have the
right 1o issue to any purchaser of such shares upon the enforcement by the Corporauon
ofsuchlxcn.onothenommeeofsuchpurchascr amﬁcawofmeshamsopurchascd
substantially of .the tenor. of the certficate issued to. such defaulting sharehoider. and
. thereupon the certificate for such shares theretofore issued to such defaulting shareholder

B shall become void and such defanlnng shareholder agrees to surrender such last mentioned

. certificate to the Corpomou upon the larter’s demand. but the failure ‘of such defaulting
shareholder so to surrender such certificate shall not, affect the validiry of the certificate
issued in replacement thereof. The Corporation may refuse 10 consent to the mansfer of
shares of any shareholder indebted to the Corporation unless and untl such mdcau:dncss

is paid.
Section 7. Lost Certificates: In the event that any share cerdficate is lost. stolen.
destoyed or murlated. the Board of Directors may, authorize the issuance of 1 new

. certificate of the same tenor and for the same number of shares in lieu thereof. The Board
may. in its discretion. before the issuance of such new cenificate. require the owner of

.10
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the lost. stolen. deszroved or mutilated certificate. or the legal representative of the
owner. © make an affidavit or affirmation setting forth such facts as to the loss.

_ dﬁmﬁohormuﬁlzridn‘uitdeems'necssary.mdtogivetthoxpomdonabo_ndin

such reasonable sum as it directs. to indemnify the Corporarion.

-Section 8. Legend on Share Certificates: Certificates represenung shares of the
Corporation shail bear a legend stating substantially thar: , .

The rights of any holder hereof are subject to the provisions of the By-Laws of
the Corporation. and to all the terms. covenants and conditions of the proprietary
lease of the person in whose name. the share certificate is issued. which limits and
resicts the title and rights of any transferee of the share certificats. The shares
represented by the certificate ‘are mansferabie only as an entirety and only to an

- approved assignes of such proprietary lease. Copies of the proprietary lease and the
By-Laws are on file and available for inspection at the office of the Corporation.

The Directors of the Corporation may refuse to consent to the wansfer of the
shares represented by the cerificate undl any indebtedness of the sharehoider to the
Corporation is paid. The Corporation. by the terms of the By-laws and proprietary
lease. has a first lien on the shares represented by the cermtificate for all sums due and
to become due under said proprietary lease.

. ARTICLEVE
Ihdemniﬁcation

. Section 1-.‘.,«’.1'0“-&15-:.«-_.cximzaall'owcd ':by:law.-m.c-:Cérbémuon.- shall indemnify any
"person. -made. 2 party to:an. action -by-or in the nght of the Corporaton to procure a

judgment in its favor by reason of the fact that he. his testator or.intestate is or was a
director or officer of the Corporation. against the reasonable expenses. including artor-
neys’ fees. actually -and necessarily incurred ‘by him in connection: with the defense of

“such action. -or in connection with the appeal therein. except in relation to marters as to

which such director or officer is adjudged to have breached his dury to the Corporarion.
as such dury is defined in Section 717 of the Business Corporation Law. To the extent

- allowed by law. the Corporation shall also indemnify any person. made. or threatened to

be made. a party to an action or proceeding other than one by or in the fght of the
Corporation to procure 2 judgment in its favor. whether civil ‘or crurninal. including an
acton by or in the right of any other corporation. domestc or foreign. which he served
in any capaciry at the request of the Corporation by reason of the fact. that he. his testaror
or intestate was a director or officer of the Corporation or served it in any capacity against
Judgments. fines. amounts paid in settiement. and reasonabie expenses. including anor-
neys’ fees acrually and necessarily incurred as a result of such acton or proceeding. or
any appeal therein. if such director or officer acted in good faith. for a purpose which he
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msonably beheved t6 be in thc best interests of the Corporanon and. in criminal actions
or proceedings. in addition. had no reasonable cause’ o believe r.haz his ‘conduct was
uniawful.

Nothing contained in this provision shalil limit any right to indemnificationi to which
any director or any officer may be entitled by contract or under any law now or heremnatter
enacted. :

ARTICLE VI
- Section 1. The seal of the Corporanon shall: be circular in form and have inscribed

thereéon the name of the Corporauon the yedr “of its organization and the words * *Corporate
Seal” and “New York."”

AR'I'ICLE IX _
Negonahle I.nstrumens

) Section 1. All checks, drafts. orders for payment of money and negodabie instru-
ments shall be signed by such officer or officers or empioyee or emploves as the Board
of Directors may from time to umc by smndmg molunon or special order, prescribe.

Section 2. Endorsemeuts or rnnsfcrs of sharcs bonds. or other securities shall be
signed by the president or any vice president and by the:treasurer or an dssistant weasurer
. or the secretary ‘or an .assistant ‘secretary -unless: the Board ‘of Dxrectors by special
resoluuon 1in-one or.more instances. pmscnbc otherwnsc

- Secuon 3 Sa]'e Depo.m Boxe: Such ofﬁccr or ofﬁccrs as. from time to tme shall be
duxgnamd by the Board of Directors. shall have access to- any safc of thc Corporauon in
. the vault of any safe dcposu company v

: Secnon 4. Securme: Such ofﬁccr or ofﬁccxs as from time to umc shall be. dcsumar.cd
by the Board of Directors shall have power to contol and direct the dispositon of any
bonds or other securities or property of the corporation. deposited in the custody of anv
trust company. bank or other custodian.

ARTICLE X
Fiscal Year

Section 1. The fiscal vear of the Corporation shall be the calendar vear uniess
otherwise determined by resolution of the Board of Directors.
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ARTICLE XI
Miscellaneous

Section 1. Salaries: No salary or other compensation for services shall be paid
to any director or officer of the Corporation for services rendered as such officer
unless and until the same shall have been authorized in writing or by affirmative
vote, taken at a duly held meeting of shareholders, by shareholders owning at least
a majority of the then outstanding shares of the Corporation.

ARTICLE X1I
Amendments
Section 1. These By-laws may be amended,. enlarged or diminished either (a)
at any shareholders’ meeting by a vote of shareholders owning two-thirds of the

amount of the outstanding shares. represented in person or by proxy, provided
that the proposed amendment or the substance thereof shall have been inserted in

the notice of meeting or that .all of the shareholders be- present in person or by
proxy, or (b) at any meeting of the Board of Directors by a majority vote. provided
that the proposed amendment or the substance thereof shall have been inserted in
the notice of meeting or that all of the Directors are present in person, except that
the Directors may not repeal a By-law amendment adopted by the shareholders
as provided above. : '

ARTICLE XIn1
Inconsistencies with Offering Plan

Section 1. If there are any inconsistencies betwesn any provision of the Offering
Plan and of the By-Laws, then the provision of the Plan shall govern.
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