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BY-LAWS
of

CHEROEEE OWNERS CORF.

ARTICLE I
Purpose of Business

Section 1. The primary purpose of the Corporation is to
provide residences for shareholders who shall be entitled,
solely by reason of their ownership of shares, to proprietary
leases for apartments in the buildings owned by the Corpora-
tion.

ARTICLE IX
Meetings of Shareholders

Section 1. Annual Meeting: The annual meeting of the
shareholders of the Corporation, for the election of directors
and for such other business as may properly come before such
meeting, shall be held in the Borough of Manhattan, City of
Mew York, at such time and place before the 30th day of June
each year as may be designated by the Board of Directors. The
notice of the meeting shall be in writing and signed by the
president or a vice president or the secretary or an agsistant
secretary. Such notice shall state the time when and the
place where the meeting 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 40 days before
the meeting. If mailed, it shall be directed to each such
shareholder at his address as it appears on the share book,
unless he shall have filed with the secretary of the Corpora-
tion a written reguest that notices intended for him be mailed
to some other address, in which case it shall be mailed to the
address designated in such reguest.

Section 2. Special Meetings: Special meetings of share-
holders, other than those the calling of which is regulated by
statute, may be called at any time by the president or secre-
tary or by a majority of the Board of Directors. It shall
also be the duty of the secretary to call such meetings when-
ever requested in writing so to do by shareholders of record
owning at least 25% of the outstanding shares of the Corpora-
tion. The secretary shall cause a notice of such special




meeting, stating the time, place and object thereof and the
officer or other person or persons by whom the meeting is
called, to be delivered personally or mailed as provided in
Section 1 of this Article to each shareholder of record of the
Corporation entitled to vote at such meeting not less than ten
nor more than 40 days before such meeting. MNo business other
than that stated in such notice shall be transacted at such
special meeting unless such notice is waived as provided in
Section 3 below.

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 outstanding shares of the Corporation are repres-
ented thereat in person or by proxy, or if a quorum is pres-
ent, as provided in the next succeeding section, and waiver of
notice of the time, place and objects of such meeting shall be
duly executed in writing either before or after =aid meeting
by such shareholders as are not so represented and were not
given such notice.

Section 4. %unrum: At each meeting of shareholders, ex-
cept where otherwise provided by law, shareholders represent=-
ing, in person or by proxy, a majority of the shares then is-
sued and cutstanding shall constitute a guorum; in case a quo-
rum shall not be present at any meeting, the shareholders of a
majority of the shares represented may adjourn the meeting to
some future time and place. Mo notice of the time and place
of the adjourned meeting need be given other than by announce-
ment at the meeting. Only those shareholders who, if present
at the original meeting, would have been entitled to vote
thereat, shall be entitled to vote at any such adjourned meet-
ing.

Section 5. Voting: At each meeting of shareholders,
each shareholder present in person or by proxy shall be enti-
tled to one vote for each share of stock registered in his
name at the time of service of notice of such meeting or at
such prior date, not more than 40 days before such meeting, as
may be prescribed by the Board of Directors for the closing of
the corporate stock transfer books or fixed by the Board of
Directors as the date for determining which shareholders of
record are entitled to notice of and to vote at such meeting.
The proxies shall be in writing duly signed by the shareholder
but need not be acknowledged or witnessed, and the person
named as proxy by any shareholder need not himself be a share-
holder of the Corporation. Voting by shareholders shall be
viva voce unless any shareholder present at the meeting, in
person or by proxy, demands a vote by written ballot, in which
case the voting shall be by ballot, and each ballot shall
State the name of the shareholder voting and the number of
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shares owned by him, and, in addition, the name of the proxy
of such ballot if cast by a proxy.

Section 6. Inspectors of Election: Inspectors of elec-
tion shall not be reguired to be appointed at any meeting of
shareholders unless reguested by a shareholder present (in
person or by proxy) and entitled to vote at such meeting and

.upon the making of such request inspectors shall be appointed

or elected as provided in Section 610 of the Business Corpora-
tion Law.

Section 7. Consent of Shareholders: Whenever the share-
holders are required or permitted to take any action by vote,
such action may be taken without a meeting on written consent,
setting forth the action so taken and signed by the holders of
all outstanding shares entitled to vote thereon.

Section B. Order of Business: BSo far as consistent with
the purpose of the meeting, the order of business of each
meeting of shareholders shall be as follows:

1. Call to order.
2. Presentation of proofs of due calling of the meeting.

3. FEoll call and presentation and examination of prox-
ies. |

4. Reading of minutes of previous meeting or meetings,
unless waived.

5. Reports of officers and committees.

6. Appointment or election of inspectors of election, if
reguested.

7. If the annual meeting or a special meeting called for
that purpose, the election of directors and/or offi-
Cers.

8., Unfinished business.
9. HNew business.

10. Adjournment.



ARTICLE TIII
Directors

Section 1. HNumber: The number of the directors of the
Corporation shall be not less than three nor more than seven,
as may from time to time be herein provided, and shall ini-
tially be three. Commencing with the first election of direc-
tors by tenant-shareholders of the Corporation, and until
changed by amendment of this By-law provision, as hereinafter
provided, the number of directors shall be seven. The number
of directors shall not be decreased to a number less than the
number of directors then in office except at an annual meet ing
of shareholders.

Section 2. Election: The directors shall be elected at
the annual meeting of shareholders or at a special meeting
called for that purpose as provided by law, by a plurality of
votes cast at such meeting. The term of office shall be ap-
proximately one vear until their respective successors are
elected and qualify. It shall not be necessary for a director
of the Corporation to be a shareholder.

At all meetings of shareholders for the election of
directors, each shareholder shall be entitled to as many votes
as shall equal the number of votes {except for this provision)
he would be entitled to cast pursuant to Article II, Section 5
multiplied by the number of directors to be elected, and he
may cast all of such votes for a single director or may dis-
tribute them among the number to be voted for, or any two or
more of them, as he may see fit.

Section 3. Quorum: A majority of the directors then au=-
thorized by these By-laws shall constitute a quorum,

Section 4. Vacancies: Vacancies in the Board of Direc—
tors resulting from death, resignation or otherwise may be
filled without notice to any of the shareholders by a vote of
a majority of the remaining directors present at the meeting
at which such election is held even though no guorum is pres-
ent, which may be at any regular meeting of the Board of Di-
rectors or any special meeting thereof called for such pur-
pose. In the event of the failure to hold any election of di-
rectors at the time designated for the annual election of di-
rectors or in the event that the Board of Directors shall not
have filled any such vacancy or vacancies, 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 general-
ly provided for the calling of special meetings of sharehold-
ers. 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 autho-
rized 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 adeopting
such amendment.

Section 5. Meetings: The Board of Directors shall meet
immediately after the annual meeting of shareholders without
notice and also whenever called together by any officer of the
Corporation or upon the written request of any two directors
then holding office, upon notice given to each director, by
delivering personally, mailing or telegraphing the same to him
at least two days prior to such meeting at the last address
furnished by him to the Corporation. Regular meetings may be
held without notice at such times and places as the Board of
Directors may determine. Any meeting of the Board of Direc-
tors 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 for all pur-
poses provided a guorum be present. Meetings of directors may
be held either at the principal office of the Corporation or
elsewhere within the State of New York as provided in the no-
tice calling the meeting, unless the Board of Directors by
resolution adopt some further limitation in regard thereto.

At all meetings of the Board of Directors, each director shall
be entitled to one vote. The vote of a majority of the Bngrd
of Directors present at the time of a vote of a duly consti-
tuted meeting shall be the act of the Board of Directors.

Section 6. BResignation and Removal: Any director may
resign at any time written notice delivered in person or
sent by certified or registered mail to the President or Sec-
retary of the Corporation. 5Such resignation shall take effect
at the time specified therein, and unless specifically re-
gquested, acceptance of such resignation shall not be necessary
to make it effective,

Any director may be removed from office with or without
cause by the shareholders of the Corporation at a meeting duly
called for that purpose.

Section 7. Annual Cash Requirements: The Board of Di-
rectors shall, except as may be otherwise restricted by the
Proprietary Lease of the Corporation, from time to time, de-
termine the cash regquirements as defined in the Corporation's
proprietary leases, and fix the terms and manner of payment of
rent under the Corporation's proprietary leases. The Board of
Directors shall have discretionary power to prescribe the man-
ner of maintaining and operating the apartment house of the
Corporation and to determine the cash reguirements of the Cor-
poration to be paid as aforesaid by the shareholder-tenants
under their respective proprietary leases. Every such deter-



mination by the Board of Directors shall be final and conclu-
sive as to all shareholder-tenants and any expenditures made
by the Corporation's officers or its agent under the direction
or with the approval of the Board of Directors of the Corpora-
tion shall, as against the shareholder-tenants, be deemed nec-
essarily and properly made for such purpose.

Section B. Duties and Powers: The affairs and business
of the Corporation shall be managed by its Board of Directors
except with respect to the powers which are herein delegated
to the Executive Committee and other committees of the Board
of Directors or which are delegated to the officers. The
Board of Directors shall at all times act as a board, regular-
ly convened, and they may adopt such rules and regulations for
the conduct of their meetings, the execution of their resolu-
tions and the management of the affairs of the Corporation as
they may deem proper, provided same are not inconsistent with
the laws of the State of New York, the certificate of incorpo-
ration of the Corporation, the proprietary lease or these By-
laws. The Board of Directors shall be responsible for carry-
ing out the duties imposed upon it under these By-laws, or the
proprietary leases referred to in Article V below, regardless
of whether an apartment in the buildings is vacant or occupied
by the owner thereof (i.e., shareholder-tenant) or a permitted
lessee or other occupant of such owner. This provision shall
not be deemed to impose any greater obligation or responsibil-
ity on the Board of Directors. than now provided for in the
Business Corporation Law.

Section 9. House Rules: The Board of Directors may,
from time to time, adopt and amend such house rules as it may
deem necessary in respect to the apartment buildings of the
Corporation for the health, safety and convenience of the
shareholder-tenants. Copies thereof and of changes therein
shall be furnished to each shareholder-tenant.

Section 10. Executive Committee and Other Committees:
The Board of Directors may by resolution appoint an Executive
Committee, and such other committees as it may deem appropri-
ate, each to consist of three or more directors of the Corpo-
ration. Such committees shall have and may exercise such of
the powers of such Board in the management of the business and
affairs of the Corporation during the intervals between the
meetings of the Board of Directors as may be determined by the
authorizing resolution of the Board of Directors and so far as
may be permitted by law, except that no committee shall have
power to determine the cash reguirements defined in the pro-
prietary leases, or to fix the rent to be paid under the pro-
prietary leases, or to vary the terms of payment thereof as
fixed by the Board of Directors.




Section 11. Contracts and Transactions of the Corpora-
tion: MNo contract or other transaction between the Corpora-
tion and any one or more of its directors or any other corpo-
ration, firm, association or other entity in which one or more
of its directors are directors or officers, or are financially
interested, shall be void or voidable for that reason alone or
by reason alone that such director or directors are present at
the meeting of the Board of Directors, or of a committee
thereof, which approves such contract or transaction, or that
his or their votes are counted for such purpose, provided that
the provisions of Section 713 of the Business Corporation Law
are complied with.

Section 12. Distributions: The shareholder-tenants
shall not be entitled, either conditionally or unconditicnal-
ly, except upon a complete or partial liquidation of the Cor-
poration, to receive any distribution not out of earnings and
profits of the Corporation.

ARTICLE IV
Officers

Section 1. Election and Removal: The officers of the
Corporation shall be a president, one or more vice presidents,
a secretary and a treasurer. Such officers shall be elected
at the first meeting of the Board of Directors after these By-
laws become effective, and thereafter at the regular meeting
in each year following the annual meeting of shareholders, and
shall serve until removed or until 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 at the pleasure of
the Board of Directors and may accord to such officers such
powers as the Board of Directors deems proper. Any officer
may be removed at any time, with or without cause, by the af-
firmative vote of a majority of the then authorized total num-
ber of directors. The president shall be a member of the
Board of Directors, but none of the other officers need be a
member of the Board of Directors. One person may hold not
more than two offices at the same time, except that the presi-
dent and the secretary may not be the same person. Vacancies
occurring in the office of any officer may be filled by the
Board of Directors at any time.

Section 2. Duties of President and Vice Presidents: The
president shall preside at all meetings of the shareholders
and of the Board of Directors. The president or any vice
pres ident shall sign in the name of the Corporation all con-
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tracts, leases and other instruments which are authorized from
time to time by the Board of Directors. The president, sub-
ject to the control of the Board of Directors, shall have gen-
eral management of the affairs of the Corporation and per form
all the duties incidental to the office. In the absence or
inability of the president to act, any vice president shall
have the powers and perform the duties of the president.

Section 3. Duties of Treasurer: The treasurer shall
have the care and custody of all funds and securities of the
Corporation, and shall deposit such funds in the name of the
Corporation in such bank or trust companies as the Board of
Directors may determine, and he shall perform all other duties
incidental to his office. If so required by the Board of Di-
rectors, he shall, before receiving any such funds, furnish to
the Corporation a bond with a surety company as surety, in
such form and amount as said Board from time to time shall de-
termine. The premium upon such bond shall be paid by the Cor-
poration. Within three months after the close of each calen-
dar 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 Corpora-
tion of any deductions available for income tax purposes on a
per share basis and indicating thereon on a per share basis
any such other information as may be necessary or useful to
permit each shareholder to compute his income tax returns in
respect thereof.-

Within three months after the end of each fiscal
year, the treasurer shall cause to be transmitted to each
shareholder-tenant whose proprietary lease is then in effect
an annual report of operations and balance sheet of the Corpo-
ration which shall be certified by an independent certified
public accountant. A copy of =said annual report shall be sub-
mitted to the Department of Law of the State of New York.

In the absence or inability of the treasurer, the
assistant treasurer, if any, shall have all the powers and
per form all the duties of the treasurer.

Section 4. Duties of Secretary: The secretary shall
keep the minutes of the meetings of the Board of Directors and
of the meetings of shareholders; he shall attend to the giving
and serving of all notices of the Corporation and shall be em-
powered to affix the corporate seal to all written instruments
author ized by the Board of Directors or these By-laws. He
shall also perform all other duties incidental to his office,
He shall cause to be kept a book containing the names, alpha-
betically arranged, of all persons who are shareholders of the
Corporation, showing their places of residence, the number of
shares held by them, respectively, the time when they respec-
tively became the owners thereof, and the denomination and the




amount of all share issuance or transfer stamps affixed there-
to, and such book shall be open for inspection as provided by
law.

In the absence or inability of the secretary, the
assistant secretary, if any, shall have all the power s and
perform all the duties of the secretary.

ARTICLE V
Proprietary Leases

Section 1. Form of Lease: The Board of Directors shall
adopt the form of proprietary lease set forth in the Plan pur-
suant to which the Corporation was organized, which form shall
be used by the Corporation for the leasing of all apartments
and other space in the apartment building of the Corporation
to be leased to shareholder-tenants under proprietary leases.
Such proprietary leases shall be for such terms, with or with-
out provisions for renewals, and shall contain such restric-
tions, limitations and provisions in respect to the assignment
thereof, the subletting of the premises demised thereby and
the sale and/or transfer of the shares of the Corporation ap-
purtenant thereto, and such other terms, provisions, condi-
tions and covenants as the Board of Directors may determine.

After a proprietary lease in the form so adopted by
the Board of Directors shall have been executed and delivered
by the Corporation, all proprietary leases (as distinct from
the house rules) subsegquently executed and delivered shall be
in the same form, except with respect to the statement as to
the number of shares owned by the lessee, the use of the prem-
ises and the date of the commencement of the term, unless any
change or alteration is approved by lessees owning at least
two-thirds in amount of the shares of the Corporation then is-
sued and outstanding.

Section 2. Assignment: Proprietary leases shall be as-
signed or transferred only in compliance with, and shall never
be assigned or transferred in violation of, the terms, condi-
tions or provisions of such proprietary leases. A duplicate
original of each proprietary lease shall always be kept on
file in the principal office of the Corporation or with the
managing agent of the apartment buildings.

Section 3. Allocation of Shares: The Board of Directors
shall allocate to each apartment or other space in the apart-—
ment buildings of the Corporation to be leased to shareholder-
tenants under proprietary leases, the number of shares of the
Corporation which must be owned by the proprietary lessee of
such apartment or other space. The Board shall adopt the al-

E-9



location of shares set forth in the Plan pursvant to which the
Corporation was organized. The allocation or any reallocation
of shares to an apartment shall bear a reasonable relationship
to the portion of the fair market value of the Corporation's
equity in the buildings and the land on which they stand which
is attributable to the apartment. In the event of any dispute
between the Board of Directors and a shareholder as to whether
such "reasonable relationship™ requirement has been met on a
proposed reallocation of shares, such dispute shall be re-
solved by the then Managing Agent of the buildings, whose de-
termination shall be final and conclusive,

Section 4. Assignment of Lease and Transfer of Shares:
No assignment of any lease or transfer of the shares of the
Corpeoration shall take effect as against the Corporation for
any purpose until a proper assignment has been delivered to
the Corporation; the assignee has assumed and agreed to per-
form and comply with all the covenants and conditions of the
assigned lease or has entered into a new lease for the remain-
der of the term; all shares of the Corporation appurtenant to
the lease have been transferred to the assignee; all sums due
have been paid to the Corporation; and all necessary consents
have been properly obtained. The action of the Board of Di-
rectors with respect to the written application for consent of
a proposed assignment or subletting must be made within a rea-
sonable time after receipt of said written application.

Ho person to whom the interest of a lessee or shareholder
shall pass by law shall be entitled to assign any proprietary
lease, transfer any shares, or to sublet or occupy any apart-
ment, except upon compliance with the regquirements of the pro-
prietary lease and these By-laws.

Section 5. Fees on Sublet, Assignment, etc.: The Board
of Directors shall have authority before an assignment or sub-
let of a proprietary lease or reallocation of shares takes ef-
fect as against the Corporation, as lessor, to fix a reason-
able fee to cover actual expenses and attorneys' fees of the
Corporation, the Managing Agent's fee, a service fee of the
Corporation and such other conditions as it may determine, in
connection with each such proposed assignment, subhlet or real-
location.

Section 6. Lost Proprietary Leases: 1In the event that
any proprietary lease in full force and effect is lost, sto-
len, destroyed or matilated, the Board of Directors may autho-
rize the issuance of a new proprietary lease in lieu thereof,
in the same form and with the same terms, provisions, condi-
tions and limitations. The Board may, in its discretion, be-
fore the issuance of any such new proprietary lease, require
the owner thereof, or the legal representative of the owner,
to make an affidavit or affirmation setting forth such facts
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as to the loss, destruction or mutilation as it deems neces-
sary, and to give the Corporation a bond in such reasonable
sum as it directs to indemmify the Corporation.

Section 7. Regrouping of Space: The Board of Directors,
upon the written reguest of the lessee or lessees of one or
more proprietary leases covering one or more apartments in the
apartment building and of the shares issued to accompany the
gsame, may in its discretion, at any time, permit such lessee
or lessees, at his or their own expense -- A: (1) to subdi-
vide any apartment into any desired number of apartments, (2)
to combine all or any portions of any such apartments into one
or any desired number of apartments, and (3) to reallocate the
shares issued to accompany the proprietary lease or leases,
but the total number of the shares so reallocated shall not be
less than the number of shares previously allocated to the
apartment or apartments involved, and, in connection with any
such regrouping, the Board of Directors may regquire that the
number of shares allocated to the resulting apartment or
apartments be greater than the number of shares allocated to
the original apartment or apartments, and may authorize the
issuance of shares from its treasury for such purpose; or B:
to incorporate one or more servant's rooms, or other space in
the building not covered by any proprietary lease, into one or
more apartments covered by a proprietary lease, whether in
connection with any regrouping of space pursuant to subpara-
graph A of this Section 7 or otherwise, and in allocating
shares to any such resulting apartment or apartments, shall
determine the number of shares from its treasury to be issued
and allocated in connection with the appropriation of such ad-
ditional space, provided that in the event of any subdivision,
combination or regrouping of apartments and/or reallocation of
Shares, the opinion of the Managing Agent is obtained that the
resulting allocation is based on and bears a reasonable rela-
tionship to the fair market value of the egquity in the proper-
ty of the Corporation (including the building) attributable to
such resulting apartment or apartments.

Upon any regrouping of space in the buildings, the pro-
prietary leases so affected, and the accompanying share cer-
tificates, shall be surrendered, and there shall be executed
and delivered in place thereof, respectively, a new propri-
etary lease for each separate apartment involved, and a new
certificate for the number of shares so reallocated to each
new proprietary lease.
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ARTICLE VI
Capital Shares

Section l. Shares Appurtenant to Proprietary Leases: No
shares hereafter issued or acguired by the Corporation shall
be issued or reissued except in connection with the execution
by the purchaser and delivery by the Corporation of a propri-
etary lease of an apartment in the building owned by the Cor-
poration. The ownership of shares shall entitle the holder
thereof to occcupy the apartment for the purposes specified in
the proprietary lease to which the shares are appurtenant,
subject to the provisions; covenants and agreements contained
in such proprietary lease.

Section 2. Form and Share Register: Certificates of the
shares of the Corporation shall be in the form adopted by the
Board of Directors, and shall be signed by the president or a
vice president and the secretary or an assistant secretary or
the treasurer or an assistant treasurer, and sealed with the
seal of the Corporation, and shall be numbered in the order in
which issued. Such signatures and seal may be facsimiles when
and to the extent permitted by applicable statutory provi-
sions. Certificates shall be issued in consecutive order and
there shall be recorded the name of the person holding the
shares, the number of shares and the date of issue. Bach cer-
tificate exchanged or returned to the Corporation shall be
cancelled, and the date of cancellation shall be indicated
thereon and such certificate shall be retained in the corpo-
rate records.

Section 3. Issuance of Certificates: Shares appurtenant
to each proprietary lease shall be issued in the amount allo-
cated by the Board of Directors to the apartment or other
space described in such proprietary lease and shall be repre-
sented by a single certificate.

Section 4. Transfers: Transfers of shares shall be made
upon the books of the Corporation only by the holder in person
or by power of attorney, duly executed and filed with the sec-
retary of the Corporation and on the surrender of the certifi-
cate for such shares, except that shares sold by the Corpora-
tion to satisfy any lien which it holds thereon may be trans-
ferred without the surrender of the certificate representing
such shares. WNo transfer of shares shall be valid as against
the Corporation, its shareholders and creditors, for any pur-
pose, except to render the transferee liable for the debts of
the Corporation to the extent provided for in the Business
Corporation Law, until it shall have been entered in the stock
book as required by the Business Corporation Law or any other
applicable law by an entry from whom and to whom transferred.
No such transfer shall be valid or effected until all the re-
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guirements with respect thereto set forth in the proprietary
lease shall have been satisfied and complied with.

Section 5. Units of Issuance: Except as otherwise pro-
vided in Article V, Section 7, unless and until all propri-
etary leases which shall have been executed by the Corporation
shall have been terminated, the shares appurtenant to each
proprietary lease shall not be sold or assigned except as an
"entirety to the Corporation or an assignee of such proprietary
lease, after complying with and satisfying the requirements of
such proprietary lease in respect to the assignment thereof.

Section 6. Corporation'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 Corporation, arising under
the provisions of any proprietary lease issued by the Corpora-
tion and at any time held by such shareholder or otherwise
arising. Unless and until such shareholder, as lessee, shall
default in the payment of any of the rental or in the perfor-
mance of any of the covenants or conditions of such propri-
etary lease, and/or unless and until such shareholder shall
default in the payment of any indebtedness or obligation owing
by such shareholder to the Corporation otherwise arising, such
shares shall continue to stand in the name of the shareholder
upon the books of the Corporation, and the shareholder shall
be entitled to exercise the right to vote thereon as though
said lien did not exist. The Corporation shall have the right
to issue to any purchaser of such shares upon the enforcement
by the Corporation of such lien, or to the nominee of such
purchaser, a certificate of the shares so purchased in sub-
stantially the same form as the certificate issued to such de-
faulting shareholder, and thereupon the certificate for such
shares theretofore issued to such defaulting shareholder shall
become void and such defaulting shareholder agrees to surren-
der such last mentioned certificate to the Corporation upon
the latter's demand, but the failure of such defaulting share-
holder so to surrender such certificate shall not affect the
validity of the certificate issued in replacement thereof.

The Corporation may refuse to consent to the transfer of
shares of any shareholder indebted to the Corporation unless
and until such indebtedness is paid.

Section 7. Lost Certificates: In the event that any
share certificate iz lost, stolen, destroyed or mutilated, the
Board of Directors may authorize the issuance of a new certif-
icate in substantially the same form and for the same number
of shares in lieu therecf. The Board may, in its discretion,
before the issuance of such new certificate, require the owner
of the lost, stolen, destroyed or mutilated certificate, or
the legal representative of the owner, to make an affidavit or
affirmation setting forth such facts as to the loss, destruc=-
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tion or mtilation as it deems necessary, and to give the Cor-
poration a bond in such reasonable sum as it directs to indem-
nify the Corporation.

Section B. Legend on Share Certificates: Certificates
representing shares of the Corporation shall bear a legend
reading as follows:

"The rights of any holder hereof are
subject to the provisions of the By-laws
of Cherckee Owners Corp. and to all the
terms, covenants, conditions and provi-
sions of a certain proprietary lease made
between the person in whose name this cer-
tificate is issued, as Lessee, and Chero-
kee Owners Corp., as Lessor, for an apart-
ment in the premises known as The Chero-
kee, located at premises with the follow-
ing addresses:

509/515 East 77th Street,
517/523 Bast 77th Street,
508/514 East 78th Street, and
516/522 East 78th Street,
Hew York, New York

which lease limits and restricts the title
and rights of any transferee hereof. The
shares represented by this certificate are
transferable only as an entirety and only
to an approved assignee of such propri-
etary lease. Copies of the proprietary
lease and the By-laws are on file and
available for inspection at the office of
the managing agent.

The directors of this Corporation may
refuse to consent to the transfer of the
shares represented by this certificate un-
til any indebtedness of the shareholder to
the Corporation is paid. The Corporation,
by the terms of said By-laws and propri-
etary lease, has a first lien on the
shares represented by this certificate for
all sums due and to become due under said
propr ietary lease.

Pursuant to the Certificate of Incor-
poration and By-laws, certain actions of
the Board of Directors and shareholders
require a greater quorum and/or a greater
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