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redemption, provided, however, that such stock shall be so redeemed, upon, but in
no event before, the termination of any contract of mortgage insurance covering
any indebtedness of the corporation without obligation upon the Commissioner to
issue debentures as a result of such termination. Preferred Stock so redeemed
shall be retired and cancelled. :

(d) Anything to the contrary herein notwithstanding, no dividends shall
be paid upon any of the capital stock of the corporation (except with the consent
of the holders of a majority of the shares of each class of stock then cutstanding)
until all amortization payments due under the mortgage insured by the Federal
Housing Commissiorier have been paid, and until a reserve fund for replacements is
first established and maintained by the allocation to such reserve fund in a
separate account with the mortgagee(or in the case of a Deed of Trust with the
Beneficiary) or in a safe and résponsible dépository designated by the mortgagee
of the mortgage insured by the Commissioner unless a later date is approved in
writing by the holders of the Preferred Stock, of an amount equal to $93.50 and
a like amount monthly thereafter. Such fund whether in the form of a cash deposit
or invested in obligations of, or fully guaranteed as to principal and interest
by the United States of America shall at all times be under the control of the
mortgagee. Disbursements from such fund, whether for the purpose of effecting
replacements of structural elements, furnishings and mechanical equipment of the
project or for any other purpose, may be made only after receiving the consent in
writing of the holders of the Preferred Stock.

(e) In the event of any default by the corporation, as hereinafter
defined, and during the period of such default, the holders of the Preferred
Stock, voting as a class, shall te entitled to remove all existing directors of
the corporation, and to elect new directors in their stead; provided, however,
that one of said directors shall be the owner or holder of. one or more shares of
cormon stock., When such default or defaulis shall have been cured, the right to
elect directors shall again vest in the holders of the common stocl:.

(f) Except as otherwise provided by law or as set forth elsewhere in this
certificate of incorporation, all voting rights of the stockholders shall be vested
exclusively in the holders of the common stock.

SIXTH: The corporation shall not without prior approval of the holders
of a majority of the shares of Preferred Stock, given either in writing or by vote
at a meeting of the Preferrsd Stockholders called for that purpose (a) assign,
transfer, dispose of or encumber any real or personal property, including rents,
except as specifically permitted by the terms of the mortgage, (b) remodel,
raconstruct, demolish or subtract from the premises constituting the project and
subject to such mortgage, (¢) permit the occupancy of any of the dwelling accommo-
dations of the corporation except at or below the rents fixed by the schedule of
rentals provided hereinafter, (d) require as a condition to the occupancy or
leasing of any unit in the project the purchase of any corporate stock either
from the corporation or any stockholder or the payments of any consideration other
than the reasonable rental provided for in the schedule of rentals to be filed with
and approved by the holders cof the Preferred Stock, as provided hereinafter,
(e) consolidate or merge the corporation into or with any other corporation; go
into voluntary liquidation; carry into effect any plan of reorganization of the
corporation; redeem or cancel any of its shares of Preferred Stoclk, or effect any
changes whatscever in the capital stock; alter or amend the certificate of incorpo-
ration or fail to establish and maintain reserves as set forth in this Certificate
of Incorporation, (f) require as a condition to the occupancy or leasing of any unit

-2 -




