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ARTICLE | —NAME

The name of this corporation is Mount Washington Improvement Association, Inc.
(hereinafter, the “Association”). The Association may do business under the trade name “Mount
Washington Improvement Association” and such other trade names as the Association’s Board of
Directors (the “Board”) may adopt from time to time.

ARTICLE Il —PURPOSE AND POLICY

Section 2.01: Purpose. Except asotherwise provided in the Articles of Incorporation of the
Association, as amended from time to time (the “Charter”), the purpose of the Association isto
serve the residents of the Mount Washington Area (as defined in Section 11, below) by doing
everything legitimate and proper, consistent with the Association’s non-profit status, for the
preservation, betterment, devel opment, and well-being of the M ount Washington Areacommunity.

Section 2.02: Non-Discrimination. The Association shall not discriminate in any of its
activitieson the basis of race, gender, creed, color, religious preference, sexual orientation, physica
ability, mental status, age, national origin, ethnicity, permanent residence, or on the basis of any
other characteristic protected by law.

Section 2.03: Best I nterestsof the Community. Itisthe Board’ sresponsibility to promote
the best interests of the Mount Washington Areacommunity asawhole. Therefore, the Board, when
taking a position on an issue, must consider such things as the long range effects on the Mount
Washington Area community, and the possible future detrimental effect, of a particular course of
action that might seem attractive when considered by itself (i.e. without regard to its possible
ramifications) including, without limitation, whether a particular action could compromise an
important policy or strategy adopted or followed by the Association.

In most casesthe interests of the Mount Washington Areacommunity asawholewill bethe
same as those of individual residents. However, the Association can not guarantee any individual
Resident or Entity (asdefinedin ArticlelV, below) that the Association’ s position on aspecificissue
will protect what that Resident or Entity perceivesto be his, her or its own best interests.

Therefore, when there is an issue which affects the personal or property interests of any
particular Resident or Entity, that Resident or Entity should make his, her or its own determination
whether he, she or it should rely solely on the Association to represent his, her or its own interests,
and whether he, she or it should obtain professional advice as to whether such interests are
adequately protected.

ARTICLE Il —AREASAND BOUNDARIES

Section 3.01: TheMount Washington Area. The“Mount Washington Area” isdefined
asfollows (al references to zoning districts area as of the date of the adoption of these Bylaws):
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10.

11.

12.
13.

14.

On the east, beginning from the intersection of the Jones Fallsand the center of West
Northern Parkway, running northerly along the east bank of the Jones Falls to the
intersection of the Jones Falls with the southern boundary of the B-2-1 zoning
district; then

Running aong an irregular line northerly, following the southern, eastern and
northern boundaries of the B-2-1 zoning district to the point where the B-2-1 zoning
district again meets the east bank of the Jones Falls; then

Continuing northerly along the east bank of the Jones Fallsto the northern Baltimore
City boundary line; then

Running westerly along the northern Baltimore City boundary lineto theintersection
of the Batimore City boundary line with the eastern boundary of the Block 4652C,
Lot 003 (formerly the Bonnie View Golf Course); then

Running southerly along an irregular line, a ong the eastern and southern boundary of
Block 4652C, Lot 003 (formerly the Bonnie View Golf Course) and continuing due
west to the eastern edge of lvymount Road; then

Running southerly along the eastern edge of Ivymount Road to the southern edge of
Rogene Drive; then

Running easterly along the southern edge of Rogene Driveto Block 4652C, Lot 031
(Ivymount Apartments); then

Running southerly along an irregular line following the western, northern, and
western boundary of Block 4652C, Lot 031 (Ivymount Apartments) to the northern
boundary of Western Run Park; then,

Running south-westerly along an irregular line following the northern boundary of
Western Run Park to the center of Greenspring Avenue; then

Running southerly along the center of Greenspring Avenue to the center of Cross
Country Boulevard; then

Running westerly along the center of Cross Country Boulevard to the center of Glen
Avenue; then

Running westerly along the center of Glen Avenue to Key Avenue; then

Running southerly aong the center of Key Avenue to the center of West Northern
Parkway; and then

Running easterly along the center of West Northern Parkway to the place of
beginning.

Section 3.02: Area Boundaries. There shall be seven (7) “Areas’ within the Mount
Washington Area as set forth on Exhibit A attached hereto and incorporated herein.

Section 3.03: Area Interpretation. The existence of the boundaries of the Mount
Washington Areashall not be deemed to preclude the Association from acting on any matter arising
outside of those described boundaries or affecting the Baltimore community at large whenever such
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matter affects the preservation, betterment, development, or well being of the Mount Washington
Areacommunity.

Section 3.04: Area Amendments. From timeto time, the Board may change any boundary
or boundaries of the Mount Washington Area or any of the Areas, as well asthe number of Areas,
provided that the number of Areas shall not exceed ten (10), and may amend Exhibit A and the
foregoing Sections of thisArticle 1l accordingly. Any such changein the number of Areasorinany
boundary of the Mount Washington Area or any Areamust be approved by a two-thirds vote of the
Board at two consecutive Board meetings at which such changeis placed on the agenda given with
the notice of each of the meetings.

ARTICLE IV -_MEMBERSHIP

Section 4.01: Members. To bea“Member” of the Association, a Person (as defined in
Section 10.08) must:

1. Beeither:

@ A natural person of at least 18 years of ageresidinginthe Mount Washington
Area(a“Resident”), or

(b) A sole proprietorship, partnership, corporation, or other legal businessentity
owning, controlling, and operating abusiness, institution, or other enterprise
in the Mount Washington Area (an “Entity”); and

2. have tendered all dues required to be paid under these Bylaws for the then current
Membership Y ear (as defined in Section 4.03).

Notwithstanding the foregoing provisions of this Section 4.01, no more than one Resident or Entity
per Physical Address (asdefined below) shall beaMember. If morethan one Resident or Entity per
Physical Address shall apply to be aMember for any Membership Y ear, then the Resident or Entity
first to tender an application and the required duesto the Association for that Membership Y ear shdl
be the Member for that Physical Address for that Membership Y ear, otherwise the President shall
determinewhich Resident or Entity shall be the Member under such circumstancesin her or hissole
discretion. A “Physical Address’ shall be, for a Resident, the street address of the Resident’s
domicile in the Mount Washington Area, and for an Entity, the street address of the Entity’s
business, institution, or other enterprise, in either case further distinguished by apartment, unit, or
otherwise, as applicable. For exampleand not limitation of the foregoing, only one adult per family
residing in one apartment in the Mount Washington Area may qualify as a Member in any
Membership Y ear.

Section 4.02: Associate Members. To be an “Associate Member” of the Association, a
Person must:

(2) not otherwise qualify asa Member;

(2) be a natura person or legal business entity with a substantia interest in
supporting the purpose of the Association as set forth in ArticleIl;
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(3) havetendered all duesrequired to be paid under these Bylawsfor the then current
Membership Y ear;

(4) have applied in writing to the Board to be admitted as an Associate Member; and

(5) have been admitted by the Board or the Executive Committee (as defined bel ow)
as an Associate Member.

If aPerson isnot admitted asan A ssociate Member for any Membership Y ear, the Association shall
return to that Person any dues tendered by that Person for that Membership Y ear.

Section 4.03: Membership Year. The“Membership Year” of the Association shall be
from January 1 to December 31. The Board may change the Membership Y ear upon a two-thirds
vote of the Board at a meeting of the Board for which the change of Membership Y ear has been
placed on the agenda sent with the notice of the meeting.

Section 4.04: Member Dues, Fees, and Assessments. Theamounts, timesof payment, and
manners of payment for all dues, fees and assessments, if any, required to be paid by Members and
Associate Members shall be determined by the Board from time to time, by atwo-thirds vote a a
meeting of the Board for which such determinations have been placed on the agenda sent with the
notice of the meeting. Such amounts, times of payment, and manners of payment for Members need
not be the same as those for Associate Members.

Section 4.05: Annual Meeting. The annual meeting of the Members and Associate
Members of the Association (collectively, the*Membership”) shall be held during May or June of
each year on adate set by the President. The purpose of the annual meeting shall be the election of
Directors and the transaction of other Association business properly placed before the meeting, if
such businessis of anature subject to determination by the Members. At this meeting, reports shall
be presented by the President, the Treasurer and such other Officers or committees as requested by
the President or the Executive Committee.

Section 4.06: Special M eetings. A specia meeting of the Membership may becalled by the
President at any time and for any reason. A special meeting of the Membership shall be called
upon: (a) therequest of amajority of the Executive Committee or Board, or (b) thewritten request of
at least ten percent (10%) of the Members or fifty (50) Members, whichever isgreater. Tobevalid,
such written request by Members must clearly set forth the signature, name, and Physical Address of
each of the Members requesting the meeting and must clearly state the purpose of the meeting. The
validity of such written request by Members shall be determined by the President or his or her
designeein hisor her sole reasonable discretion. Such stated purpose must be amatter reserved to,
or subject to action by, the Membersin order for a special meeting to be scheduled and called. A
special meeting duly requested by the Executive Committee, Board, or the Members must be
scheduled and held within thirty (30) days from the date of the Association’ sreceipt of therequest, at
atime and place determined by the Executive Committee.

Section 4.07: Notice of Meetings. Written notice of the annual meeting shall be given to
each Member and A ssociate Member no less than ten (10) and no morethan ninety (90) days before
the meeting date. Written notice of a special meeting shall be given to each Member and Associate
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Member no less than ten (10) and no more than thirty (30) days before the meeting date. The notice
of aspecial meeting shall state the purpose of the meeting, and no other business may be considered
or transacted at such meeting.

Section 4.08: Quorum. At an annua or special meeting at which an amendment to these
Bylawsisbeing voted upon, aquorum for purposes of the vote upon the amendment shall consist of
at least fifty (50) Members. For the transaction of other business, a quorum shall consist of those
Membersin attendance. At each meeting of the Membership, the Treasurer shall have available an
up-to-datelist or compilation of all Membersand Associate Members. An act of themajority of the
Members present at any meeting at which thereisaquorum shall be the act of the Members, except
as may otherwise be expressly provided by applicable law, the Charter, or these Bylaws.

Section 4.09: Conduct of Membership Meetings. Meetings of the Membership shall be
presided over by the President or, if not present, the Vice President or, if neither of said Officersis
present, by a chair to be nominated by the Executive Committee and elected at that meeting of the
Membership by a majority of the Members present. The chair of the meeting may appoint any
person to act as secretary of the meeting for purposes of taking appropriate minutes of the
proceedings.

Section 4.10: Voting. Each Member shall have one vote. No Associate Member shall be
entitled to vote on or approve any matter. Voting by proxy is not permitted.

ARTICLE V - BOARD OF DIRECTORS

Section 5.01: General Powers. The control, management and administration of the
business, affairs and property of the Association shall be vested inthe Board. The Board may employ
such agents asit deems advisable and shall have, and may exercise, all authority and powers of the
Association and of its membership in al matters not specificaly reserved to the Members by the
Charter or these Bylaws, as amended from time to time.

Section 5.02: Board M ember ship and Qualifications. Themembersof the Board (each, a
“Director”) shall consist of:

a Eighteen (18) At-Large Directorsto represent the interests of the entire community;

b. One (1) Area Director to represent the interests of the entire community and to
organize and supervise the Area Captains and, asdirected by the President, the block
captain structure;

C. One (1) Area Captain or, for Areas containing more than 200 Physical Addresses,
two (2) Area Co-Captains, for each of the Areas designated in accordance with
Article 1l of these Bylaws, each of whom shall (i) residein the Areawhich heor she
represents, (ii) represent the interests of the residents of his or her Area, and (iii) as
directed by the President, organize asystem of block captainswithin hisor her Areg;
and
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d. thethree (3) immediately preceding former presidents of the Association, who shall
serve as ex-officio Directors, with full voting rights.

Each Director must be aMember and a Resident; provided, however, that a Director who ceasesto
be aMember after hisor her election as a Director shall continue to be qualified as a Director until
the end of his or her then-current term as a Director.

Section 5.03: Terms. Theterms of elected Directors shall be as follows:

a At-Large Directors: Each year the Association shall elect six (6) At-Large Directors
to three (3) -year terms. Thus, the term of one-third (1/3) of the At-Large Directors
will expire each year.

b. AreaDirector: The AreaDirector shall be elected to serve for atwo (2) -year term,
but may not servein this position more than two consecutive full terms.

C. Area Captains. Area Captains shall be elected to aone (1) -year term.

No Director may be elected to serve for more than ten (10) consecutive years unlessthe Director is
also then-currently serving as an Officer of the Association, in which case he or she may continueto
be elected to additional terms as a Director.

Section 5.04: Nomination of Directors. Persons shall be nominated for election as a
Director of the Association as follows:

A. Nominating Committee. At least seventy-five (75) days before the annual
meeting of the Membership, the President shall: (i) appoint a Nominating Committee of five (5)
Members, not less than two of whom shall then be Directors, and one of whom shall be the Area
Director; and (ii) designate the chair of the committee. The Nominating Committee shall:

1. Proposetothe Membersasdlateof: (a) six (6) At-Large Directors, of whom not more
than four (4) may be serving at that time as At-Large Directors; (b) one (1) Area
Captainor, if permitted and desired, two (2) AreaCo-Captains, for each Area; (¢) an
AreaDirector, if theterm of the Area Director is dueto expire; and (d) nomineesto
fill the unexpired terms of vacated directorships, if any;

2. Proposeto the Board aslate of nominees of Officersfor each officetheterm of which
is dueto expire at the next annual meeting of the Board;

3. Receive consent from those candidates for offices or directorshipsprior to presenting
the presentation of those dates; and

4. Tabulate and publicize the results of each election to the Membership.

Nominees for election to offices or directorships must be Members when presented by the
Nominating Committee to the Board or Members for election. In designating a nominee for re-
nomination to the Board, the Nominating Committee shall obtain from the Secretary, and must
consider, the candidate’ s attendance recordsfor the three preceding years, and other contributions of
the candidate.
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B. Additional Nominations. Additional nominations of any eligible candidate for
any directorship may be made by awritten petition signed by any twenty five (25) Members. To be
valid, such awritten petition must: (i) clearly set forth the signature, name, and Physical Address of
each of the Members signing the petition; (ii) clearly designate the specific directorship for which
each additional nomination is being made, with no more than one additional nomination made for
each directorship dueto expire; and (iii) be received by the President or Secretary of the Association
at least thirty (30) days prior to the date of the annua meeting of the Membership. The vaidity of
such written petition shall be determined by the President or his or her designee in hisor her sole
reasonablediscretion. Nomineesfor election to directorshipsby petition must be Memberswhen the
petition is received by the President or Secretary.

C. Notice of Nominations. Those candidates nominated by the Nominating
Committee and those nominated by petition shall constitute the official ballot to be voted upon at the
annual meeting of the Membership. At least seven (7) days before the annual meeting, notice shall
be sent to each Member setting forth the official ballot to be voted upon at the annual meeting. The
notice shall indicate which persons were nominated by the Nominating Committee and which
persons were nominated by petition.

Section 5.05: Board Vacancies. If avacancy occurson the Board more than sixty (60) days
before the next annual meeting of the Membership, the remaining Directors, by a majority vote of
such remaining Directors present at a duly called meeting of the Board, shall elect a successor to
hold the directorship for the unexpired portion of the relevant term. Otherwise, the Nominating
Committee shall nominate a candidate for the vacant directorship in accordance with Section 5.04,
such elected successor to hold the directorship for the unexpired portion of the relevant term.

Section 5.06: Removal. Any Director may beremoved for cause by atwo-thirdsvote of the
Board. Causeincludes, but is not limited to: (i) missing more than four meetings of the Board in
any fiscal year; (ii) missing three consecutive meetings; (iii) or ceasing to be a Member. The
resulting vacancy shall be filled as provided in Section 5.05.

Section 5.07: Regular Meetings of the Board. Regular meetings of the Board shall be
held at such date, time and place as shall from timeto time be determined by the President, who shall
schedule not less than six (6) and not more than (10) regular meetings of the Board during each
fiscal year. The first Board meeting of each fiscal year shall be held immediately after the annual
meeting of the Membership, for the purpose of electing Officersfor the commencing fiscal year and
any other business. At the first Board meeting of each fiscal year, the President shall announce a
tentative calendar of monthly meetings for the remainder of the fiscal year. Any business may be
transacted at any regular meeting of the Board. At least one (1) week’ s notice shall be given of the
time and place of any regular meeting.

Section 5.08: Special Meetings of theBoard. Special meetings of the Board of Directors
may be called at any time for any purpose or purposes by the President, at hisor her option, or upon
thewritten request of at least five (5) members of the Board. Such request shall state the purpose or
purposes of the meeting, as well as the date, time and location of the proposed special meeting.
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Businesstransacted at all special meetings of the Board shall be confined to the purpose or purposes
stated in the notice of the meeting. Except in the case of an emergency or other urgent circumstances
(as determined by the President, in his or her discretion), the President shall give notice of each
special meeting of the Board of Directors to each director, by mail, by telephone, or by electronic
notice, at least two (2) days before the date of the proposed meeting; but such notice may bewaived
in writing by any director.

Section 5.09: Quorum. The presencein person of amgjority of the Directorsthen-currently
serving shall constitute a quorum for the transaction of business at al meetings of the Board. The
Board may hold its meetings in person, by telephone conference or other similar electronic
communication equipment, in accordance with the provisions of the Maryland Corporation law. A
person shall be considered “present” at ameeting if such personisphysically present at such meeting
or, if not physically present, participatesin such meeting by means of tel ephone conference or other
similar electronic communication equipment.

Section 5.10: Conduct of M eetings. Board meetings shall be presided over by the President
or, if not present, the Vice President or, if neither of said Officersispresent, by apast president who
isan ex-officio Director or other Officer. The President may, at hisor her discretion, appoint apast
president who is an ex-officio Director to chair a Board meeting in order to allow the President to
participate in debate. The chair of the meeting may appoint any person to act as secretary of the
meeting for purposes or taking appropriate minutes of the proceedings. All meetings of the Board
shall be closed except to Directors and guests of the Board; provided, however, that the Membership
or the public may attend and observe Board meetings at the discretion of the President (or other
presiding officer if the President is not present).

Section 5.11: Voting. Each Director shall have onevote; provided, however, that should an
Area have two Area Co-Captains, the two Co-Captains shall have only one vote between them to
cast together as members of the Board; half votes are not permitted. Should two Area Co-Captains
fail to agree upon their one vote, then the vote of those Area Co-Captains shall be recorded as an
abstention. Notwithstanding the provisionsof Section 5.02, aDirector shall not beédligibleto voteif
heor sheisnot then aMember and Resident. Except as otherwise expressly provided by applicable
law, the Charter, or these Bylaws, an affirmative vote of amajority of those present and voting at a
meeting of the Board shall be necessary for the passage of any resolution.

Section 5.12: Compensation of Directors. Directorsshall not receive compensationinthe
form of a salary or otherwise for fulfilling their duties as members of the Board; however, each
Director shall be entitled to receive from the Association reimbursement for any expenses as
determined by aresol ution passed by amajority of the present and voting members of the Board at a
duly called meeting.

ARTICLE VI —OFFICERS

Section 6.01: Number and Title. The officers of the Association (the “ Officers’) shall
consist of aPresident; aVice President; aTreasurer; and a Secretary. At the Board' sdiscretion, the
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Association may also have one or more such other officers as the Board may consider necessary or
appropriate from time to time for the proper conduct of the business of the Association. No two
officesmay be held by the same person. The President may appoint aMembership Secretary who, if
appointed, shall serve as an Officer of the Association at the President’ s pleasure.

Section 6.02: Election; Qualification; Term of Office. All elected Officers except the
President shall be elected annually by the Board at itsfirst meeting following the annual meeting of
the Membership, and shall servefor aperiod of one (1) year or until their successorsare duly el ected
and qualify. The President shall be elected every two (2) years by the Board at its first meeting
following the annual meeting of the Membership, and shall serve for a period of two (2) years or
until hisor her successor isduly elected and qualify. To beéligiblefor election to an office, aperson
must be a current At-Large Director. A person may serve an unlimited number of terms as an
Officer of the Association. Each Officer of the Association shall hold office until he or she shall
resign, beremoved, isotherwise disqualified to serve, or until hisor her successor isduly e ected and
qualifies.

Section 6.03: Removal and Resignation. Any elected Officer may be removed for any
reason, with or without cause, by amajority of the Directors at any regular or special meeting of the
Board (or, asto any assistant or subordinate Officer, by any Officer authorized by the Board). Any
Officer may resign at any time by providing notice to the Board and any such resignation shall take
effect on the date of the receipt of such notice or at any later time specified therein and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective.

Section 6.04: Vacancies. If any Officer position becomes vacant by reason of the desth,
resignation, removal, or disqudification of such Officer, the Board shall €l ect a successor who shall
hold such office for the unexpired term and until his or her successor is duly elected and qualifies.

Section 6.05: President. The President is the chief executive officer of the Association,
with all powersand dutiesincident to such office. The President may sign and executeall authorized
contracts or other obligations in the name of the Association. The President shall:

1. Supervise and manage the business, assets and property of the Association, subject to the
primary authority of the Board;

Appoint al committees and committee chairs;

Be an ex-officio member of all committees;

Chair al meetings of the Membership, the Board, and the Executive Committee;
Serve as the official spokesperson for the Association;

© gk~ W DN

Perform all other duties assigned from time to time by the Board or the Executive
Committee;

7. Perform dl other duties necessary or incident to the genera duties of the office.
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Section 6.06: Vice President. The Vice President shall preside at all meetings in the
absence of the President or during the President’ sinability to act. TheVice President shall have such
other and further powers and shall perform such other and further duties as may be assigned by the
Board or delegated by the President.

Section 6.07: Treasurer. The Treasurer shall have custody of thefunds of the Association;
may endorse on behalf of the Association for collection, checks, notes and other obligations; shall
deposit the funds of the Association to its credit in such banks and depositories as the Board may
from timeto time designate; shall submit to the annual meeting of the Membership astatement of the
financia condition of the Association; shall submit afinancia report tothe Board at |east quarterly at
a regular meeting of the Board and whenever required by the Board shall make and render a
statement of accounts and such other statement as may be required; shall keep in books of the
Association full and accurate account of all monies received and paid by the Association; and shall
propose an annual budget to the Board of Directors for its adoption prior to the end of each fiscal
year. The Treasurer shal aso file or oversee thefiling of any and all personal property tax returns
and other tax returns required to be filed with any city, state or federal agency, on or before the date
such tax return or returns are required to befiled. The Treasurer shall have such other and further
powers and shall perform such other and further duties as may be assigned by the Board or delegated
by the President. If the office of Membership Secretary be vacant, the Treasurer shall assume the
powers and responsibilities of that office.

Section 6.08: Secretary. The Secretary shall keep minutes of the proceedings of the Board
and of the Membership; shall be the custodian of the minute book of the Association; and shall be
the custodian of the archives of the Association, including past correspondencefiles, and such other
records as the Board may request. The Secretary shall: (i) send notices of al meetings of the
Membership and of the Board; (ii) record or shall causeto berecorded inwriting al the proceedings
of the meetings of the Board and the Membership; and (iii) maintain records of attendance at all
Board meetings for use by the Nominating Committee. The Secretary shall have such other and
further powers and shall perform such other and further duties as may be assigned to him or her by
the Board or the President.

Section 6.09: Membership Secretary. The Membership Secretary shall: (i) maintain the
membership records of the Association; (ii) maintain recordsindicating the areas of interest inwhich
Members and Associate Member have expressed a desire to participate; (iii) collect Membership
dues and forward the sameto the Treasurer, (iv) maintain records of the dues payment status of each
Member and Associate Member; (v) maintain mailinglistsof all Members, Associate Members, and
Residents; (vi) coordinate membership drivesand enrollment and shall confirm the status of persons
attending any meeting of the Membership. The membership rollsand records of the Association shall
be used only for purposes of the Association and such other purposes as the Board shall direct.

Section 6.10: Compensation of Officers. Officers shall not receive compensation in the
form of a salary or otherwise for fulfilling their duties as Officers; however, each Officer shall be
entitled to receive from the Association reimbursement for any expenses as determined by a
resolution passed by a majority of the present and voting members of the Board at a duly called
meeting.
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ARTICLE VII —COMMITTEES

Section 7.01: Executive Committee. Thereshall be an Executive Committee consisting of
the elected Officers and the past presidents of the Association who are ex-officio Directors. The
Executive Committee shall: (i) generally manage the affairs of the Association between meetings of
the Board; (ii) assist the President in preparing the agenda for the meetings of the Board; (iii)
regularly report itsrecommendationsto the Board; and (iv) perform such other dutiesasthe Board or
President may assign. Any action taken by the Executive Committee between Board meetings shall
be reported to the Board at its next meeting. The Executive Committee shall meet at such timesas
the President may designate. Twenty-four (24) hours notice shall be given for any meeting called by
the President, except in case of emergency.

Section 7.02: Other Standing Committees. In addition to the Executive Committee, the
other standing committees of the Association and their functions shall be:

a TheNominating Committee, the functions of which are as providedin Section 5.04
of these Bylaws and as otherwise directed by the President or the Board.

b. TheZoning and Land Use Committee, which shall: (i) monitor requestsfor zoning
exceptions, conditional uses, variances and al requests for zoning changes; (ii)
review plans for land use or development; (iii) review applications for building
permits; and (iv) take such other action on behalf of the Association as directed by
the President or the Board.

C. The Architectural Review Committee, which shal: (i) review applications and
plans for exterior improvements (including painting) to any property within the
Historic District that require approval of the Baltimore City Commission for
Historical and Architectural Preservation (“CHAP’) or any successor organization
assuming the relevant duties of CHAP; (ii) review plansfor any other improvements
referred to the committee by the President; and (iii) take such other action on behal f
of the Association as directed by the President or the Board.

Except as otherwise expressly provided in these Bylaws, the President shall annually appoint to each
standing committee, for a one year term, a chair and the number of members the President deems
necessary for its proper functioning.

Section 7.03: Special Committees. The Board may, at any time and from timeto time, by
resolution, designate one or more specia or ad-hoc committees, each committee to be chaired by a
member designated by the President and to include that number of members as designated by the
Board.

Section 7.04: Committee Procedure. Committees shall make such investigations and
recommendations, and take such actions, as directed in the resolutions establishing them or as
directed in subsequent resol utions of the Board. Committees shall, from timeto time, and whenever
requested by the President, report to the Board on their activities, recommendationsand actions. The
committee chairs and members shall serve at the pleasure of the Board, subject to removal at any
time by the majority vote of the Board of Directors. Committees shall be authorized to collect and
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disburse funds subject to the oversight of the Treasurer. In addition, the chair of each committee
may form one or more subcommittees, as needed, to enable that committee to perform itsfunctions
and achieveitsgoals. Each subcommittee shall be considered a“committee’ for purposes of these
Bylaws. The majority of the members of acommittee shall constituteaquorum for the transaction of
business and the vote of amgjority of those members of acommittee present at ameeting at which a
guorum is present shall be sufficient to pass any measure or resolution of the committee. Material
decisions of each committee shall be communicated to the Board on or before the next schedul ed
meeting of the Board. Meetings of each committee may bein person or by teleconference. Meetings
may be called at any time and from time to time by the chair of that committee.

ARTICLE VIII —INDEMNIFICATION AND INSURANCE

Section 8.01: General. The Association shall indemnify: (i) any individual who isapresent
or former director or officer of the Association; or (ii) any individual who serves or has served in
another corporation, partnership, joint venture, trust, employee benefit plan or any other enterpriseas
adirector or officer, or as a partner or trustee of such partnership or employee benefit plan, at the
reguest of the Association and who by reason of servicein that capacity was, isor isthreatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative(each an “Indemnified Person”), to thefull extent permitted
under the Maryland General Corporation Law. The Association may, with the approval of the Board,
provide such indemnification for any employee or agent of the Association.

Section 8.02: Advancement of Expenses. Reasonable expensesincurred by adirector or
officer whois, or is threatened to be made, a party to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative, may be paid or
reimbursed by the Association, upon the approval of the Board, in advance of thefinal disposition of
the proceeding upon receipt by the Association of: (i) a written affirmation by the party seeking
indemnification that he or she has a good faith belief that the standard of conduct necessary for
indemnification by the Association as authorized herein has been met; and (ii) awritten undertaking
by or on behalf of the party seeking indemnification to repay the amount if it shall ultimately be
determined that the standard of conduct has not been met.

Section 8.03: Exclusivity. The rights of indemnification and advancement of expenses
provided by the Charter or these Bylaws shall not be deemed exclusive of any other rightstowhicha
person seeking indemnification or advancement of expenses may be entitled under any law (common
or statutory) or agreement, both as to action in his official capacity and as to action in another
capacity while holding office or while employed by or acting as agent for the Association, and such
rights shall continue in respect of all events occurring while a person was a director or officer and
shall inureto the benefit of the estate, heirs, executors and administrators of such person. All rights
to indemnification and advancement of expenses under the Charter or these Bylaws shall be deemed
to be a contract between the Association and each Director or officer of the Association who serves
or served in such capacity at any time while this Article VIII isin effect. Nothing herein shall
prevent the amendment of this Article VIII, provided that no such amendment shall diminish the
rights of any person hereunder with respect to events occurring or claims made beforeits adoption or
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asto claims made after its adoption in respect of events occurring beforeitsadoption. Any repeal or
modification of this Article VIII shall not in any way diminish any rights to indemnification or
advancement of expenses of such director or officer or the obligations of the Association arising
hereunder with respect to events occurring, or claimsmade, whilethis Article V111, or any provision
hereof, isin force.

Section 8.04: Insurance. The Association may purchase and maintain insurance on behal f
of any Indemnified Person against any liability asserted against and incurred by any Indemnified
Person in any protected capacity or arising out of hisor her position. The Association may purchase
and maintain insurance on its behalf in respect of any liability it may incur to provide
indemnification under its Charter, these Bylaws, or applicable law.

ARTICLE IX-AMENDMENTS

These Bylaws may be amended by the affirmative vote of two-thirds of the Members present
at an annual or special meeting of the Membership. Bylaws amendments may be proposed by the
Board or by written petition of ten percent (10%) of the Members. To bevalid, such written petition
must: (i) clearly set forth the signature, name, and Physical Address of each of the Memberssigning
the petition; and (ii) clearly state the amendments proposed. The validity of such written petition
shall be determined by the President or his or her designeein hisor her sole reasonable discretion.
Noticeto the Membership of an annual meeting or aspecial meeting at which amendmentsareto be
voted upon shall state the substance of the proposed amendments.

ARTICLE X —SUNDRY PROVISIONS

Section 10.01: Conflict of Interest. Any Director or Officer having aninterest inacontract
or other transaction or determination presented to the Board or a committee of the Association for
recommendation, authorization, approval or ratification shal give prompt, full and frank disclosure
of his or her interest to the Board or committee prior to its acting on such contract or transaction.
Thebody to which such disclosureis made shall thereupon determine, by majority vote, whether the
disclosure showsthat aconflict of interest existsor can reasonably be construed to exist. If aconflict
is deemed to exist, such person shall not vote on, nor use his or her personal influence on, nor
participate (other than to present factual information or to respond to questions) in the discussionsor
deliberations with respect to, such contact, transaction or determination. Such person may not be
counted in determining the existence of aquorum at any meeting where the contract, transaction, or
determination is under discussion or is being voted upon. The minutes of the meeting shall reflect
the disclosure made, the vote thereon and, where applicable, the abstention from voting and
participation, and whether a quorum was present.

Section 10.02: Fiscal Year. Thefiscal year of the Association shall befrom July 1 to June
30. The Board may changethefiscal year upon atwo-thirds vote at ameeting of the Board at which
the change of fiscal year has been placed on the agenda sent with the notice of the meeting.

1945430v5 14 of 16 Amended and Restated Bylaws
Mount Washington Improvement Association, Inc.



Section 10.03: Disbursement of Funds. Disbursement of Association funds shall require
the signatures of two of the elected Officers, but at |east one of those signing must be the Treasurer
or the President.

Section 10.04: Notice. Whenever, under the provisions of these Bylaws, noticeisrequired
to be given, it shall not be construed to mean personal notice, but such notice shall be given in
writing, which may be transmitted electronically, and which may be delivered personally, by
commercial carrier, by facsimile with amachine-generated confirmation sheet, by certified United
States mail, postage prepaid and return-receipt requested, or regular United States mail, postage
prepaid, to such address, facsimile telephone number or e-mail address as appears on the books of
the Association, or if no address or number should appear thereon, to the last known address or
number of such person. Notice given personally or by commercial carrier or certified mail is
effective upon delivery. Notice given by facsimile with a machine-generated confirmation sheet and
by e-mail iseffective upon sending. Noticegiven by regular United Statesmail is effectivethethird
delivery day after thedate of mailing. It shall be sufficient for any noticeto aMember or Associate
Member be addressed to “Mt. Washington Neighbor” or similar wording; that is, the address on the
notice need not contain the Member’s or Associate Member’s name, as long as it is properly
addressed to the Member’s or Associate Member’s address as it appears on the Association’s
records.

Section 10.05: Bonds. The Board may require any officer, agent or employee of the
Association to give abond to the Association, conditioned upon the faithful discharge of hisor her
duties, with one or more sureties and in such amount as may be satisfactory to the Board.

Section 10.06: Corporate Seal. If the Association isrequired to placeits corporate seal on
a document, it is sufficient to meet the requirement of any law, rule or regulation relating to a
corporate seal to placetheword “ Seal” adjacent to the signature of the person authorized to sign the
document on behalf of the Association.

Section 10.07: Parliamentary Authority. The rules contained in the current edition of
Roberts Rules of Order, Newly Revised shall govern the Association in all casesto which they are
applicable and in which they are not inconsistent with the Charter or these Bylaws. The President
may appoint a parliamentarian for the year or for a particular meeting, who shall perform duties as
described in the parliamentary authority.

Section 10.08: Definitions and Rules of Construction. Inthese Bylaws:

a “Bylaws’ means these Amended and Restated Bylaws, as amended from time to
time;

b. “Person” meansany natural person, sole proprietorship, partnership, corporation, or
other legal business entity;

C. “Majority” or “majority vote” means a simple mgjority of those present and
gualified to vote on the matter being voted upon;

d. “Two-thirds’ or “two-thirdsvote” meanstwo-thirds of those present and qualified
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to vote on the matter being voted upon;
e. “Includes” and “including” are not limiting; and

f. Unless otherwise required by the context, the use of either gender encompasses the
other gender.

The foregoing are certified as the Amended and Restated Bylaws of Mount Washington
Improvement Association, Inc., as adopted by the Members thereof on June 14, 2011.

QW/A//W%

J nlfer K/Iange Secretary
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