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BYLAWS
OF
DISTRICT OF COLUMBIA COOPERATIVE HOUSING COALITION, INC.
DC/CHC, INC.

ARTICLE |
OFEICES

DC/CHC, INC., (“The Corporation”) may have offices at such @asethe Board of
Directors of the Corporation (the “Board”) may from time tadiappoint or the business of
the Corporation my require.

ARTICLE Il
PURPOSE

The purpose of the Corporation is to promote the concept of coopdratisimg as a
desirable and beneficial form of home ownership and to protectatinenon interests of
cooperative housing associations in the District of Columbia thradycation, research,
lobbying, the exchange of information and such other related aesina8 the Board shall
determine from time-to-time.

ARTICLE IlI
MEMBERS

SECTION llI-1. Membership .

Any cooperative housing association operating a residential projéut iDistrict of
Columbia which is organized in the District of Columbia, or organizedany other
jurisdiction and operating as a foreign cooperative housing associationtbedaws of the
District of Columbia, shall be eligible for membership. An elgilcboperative housing
association shall become a member upon the payment of requiredhdue appointment
of one of its members of shareholders to act as its appointexbeapative in exercising its
rights and duties and membership in the Corporation.

SECTION llI-2. Dues and Assessments

Members of the Corporation shall be in good standing as long asrtheyraent in
dues and special assessments, have not ceased to be coopersing associations, and
have not withdrawn. Withdrawal from membership shall be inimgitelivered to the
President of the Corporation, signed by the president or otheewofif the withdrawing
member.
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SECTION I1I-3. Powers Reserved to Members

The following powers are reserved to the members and may natehbmsed by the
Board:

(@) partial or total liquidation or dissolution of the Corporation;
(b) amending the Articles of Incorporation of the Corporation (the “Agsit)l or
these Bylaws;

SECTION llll-4. Appointed Representative.

Each member association shall appoint one of its members ofhslummes to
represent the member association in exercising its membership aighduties. All written
communications from the Corporation to its member associasba$f be sent to such
appointed representatives as shown on the records of the Corporgimannual dues form
will include the name of the appointed representative and also tha&geraof, or management
company for, the member association.

ARTICLE IV
MEETINGS OR MEMBERS

SECTION IV-1. Annual Meeting.

There shall be an annual meeting of the members during the nfodttiaber each
year within the District of Columbia at a time and place tdéixesel by the Board, which shall
have the power to fix a date in another month for the meeting. Notibe ¢éfme and place
of the annual meeting shall be mailed by the Secretary to eactben at least twenty (20)
days prior to said meeting. Such notice shall be deemed to be given vpuositetkin the
United States mail, addressed to the appointed representiatineeraember as shown on the
records for the Corporation, with postage prepaid.

SECTION IV-2. Special Meetings

The Board may call special meetings of the membership fragtb-time and shall
notify all members of such special meetings not less than ten (10) dalsirca. The form
of the notice shall state the business to be transacted aspecial meeting and shall be
given to members in the same manner as notices of annual meetings.

SECTION IV-3. List of Members.

At least ten (10) days before every meeting of members, a emmidt of the
members entitled to vote at such meeting, arranged in alphalmetiea) with addresses and
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the names of appointed representatives and number of units, shall besgrbpathe
Secretary and made available at the Corporation’s principal ptdcdusiness for
examination by an member’s appointed representative, and shall bequt@iutkept at the
time and place of the meeting, subject to inspection by any ersnlappointed
representative who may be present.

SECTION IV-4. Quorum.

At any meeting of the members, the presence of members oh gfaading, as
defined in Section IlI-2 of these Bylaws, representing one-thirthe total units of all
member associations as shown on the records of the Corporatibbrtosiséitute a quorum.
In case of quorum shall not be present at any meeting, the mepnbsesit and entitled to
vote at such meeting shall have the power to adjourn the meeting tofigomeetime and
place. No notice of the time and place of the adjourned meeting aegddn other than by
announcement at the meeting. At such adjourned meeting at which a quaalinbes
present, any business may be transacted which might have besactea at the meeting as
originally notified.

SECTION VI-5.  Voting.

If a quorum is present, the affirmative vote of a majorityh@ members in good
standing, as defined in Section IlI-2 of these Bylaws, representad aeeting shall be the
act of the member, unless the act of a greater number ise@duwirapplicable D.C. law or
the Articles, except that on organizational matters, each meshakhave one vote for each
unit in the member association. Organizational matters argalpartotal liquidation of the
Corporation or dissolution thereof; amending these Bylaws or the ésitiahd election of
directors. The person entitled to cast the member’s vote shihkélappointed representative
of such member as shown on the records of the Corporation as of tivegndege or another
representative of such member, with a written authorization, siggpetthe President of the
member, which must be presented at, or before, the meetinting by members shall be by
voice vote or show of hands unless the President determines #iatllitoe by ballot in
which case ballots shall be tallied by tellers appointed by the Pnéside

SECTION IV-6. Proxies.
No proxy voting shall be permitted.

SECTION IV-7. Conduct of Meetings

The President shall preside over all meetings of the membeértha Secretary shall
keep the minutes of the meeting and record in a minute book allitiessl adopted at the
meeting as well as a record of all transactions occurritigeatneeting. The President may
appoint a person to serve as parliamentarian at any meeting ofetiers. The then
current edition of Roberts Rules of Ordghall govern the conduct of all meetings of the
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members so long as such rules are not in conflict with theldstithese Bylaws, or the
provisions of applicable D.C. law.

SECTION IV-8. Order of Business

The order of business at all annual meetings of members sha#l fax as practicable
and consistent with the purposes of the meeting, as follows:

(@) quorum call;

(b)  proof of notice of meeting;

(c) approval of minutes of preceding meeting;
(d)  reports of officers and committees;

(e) election of members of Board of Directors;
()] unfinished business;

(90 new business; and

(h)  adjournment.

SECTION IV-9. Action by Consent

Any action required or permitted by law, these Bylaws or th&lds to be taken at
any meeting of the members may be taken without a meeting, withioutnatice and
without a vote, with a written consent, setting forth such action sigyedl of the members
entitled to vote with respect to the subject matter thereof. Britten consent shall be filed
with the minutes of the meetings of the members.

ARTICLE V

DIRECTORS

SECTION V-1. Number.

The Board shall consist of no fewer than 7 and no more than 13 membegs.
members should to the maximum extent possible represent a cctisg ¢ associations
both geographically and size. However, at least three (3) shabrbeassociations having
fifty (50) or fewer units.

SECTION V-2. Powers of Board of Directors

The management and control of the affairs of the Corporation sha#dved in the
Board, which may exercise all such powers of the Corporation and slach lawful acts
and things as are not by law, the Articles or these Bylawstdder required to be exercised
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or done by the members. The Board may employ such agents asms delvisable to
conduct the affairs of the Corporation.

SECTION V-3. Qualifications, Election and Term of Directors

Only appointed representatives of member associations are elailelledtion to the
Board. The Directors constituting the first Board shall be elected by tbgbrators.
Thereafter, Directors shall be elected at each annual meeting oéthlears in accordance
with these Bylaws. Directors elected at the annual meeting shallggivne next annual
meeting or until their successors are elected and quaifyirector may not be elected to
serve more than five (5) consecutive terms.

SECTION V-4, Resignation and Removal

Any Director may resign at any time by written notiodtte President or Secretary of
the Corporation. Unless otherwise specified in such written natigeh resignation shall
take effect upon receipt thereof and acceptance of the resignh#itbmat be necessary to
make it effective.

Unless statute or the Charter provides otherwise, the membgrgemave any
Director, with or without cause, by the affirmative vote of ganty of all the votes entitled
to be cast for the election of Directors at a meeting duly called foptinpbse.

SECTION V-5. Vacancies

Any vacancies on the Board caused by removal or increase in theenwh
Directors may be filled by the members at any regulampecial meeting. The person so
chosen as Director shall hold office until the next annual meetitigeainembers and until
his successor is duly elected and qualifies. A majority of the remaimiagt@rs, whether or
not sufficient to constitute a quorum, may fill a vacancy orBib&rd which results from any
cause except removal or an increase in the number of DirecdoBirector elected by the
Board to fill a vacancy serves until the next annual meeting of memdnd until the
Director’s successor is elected and qualifies.

SECTION V-6. Reqular Meetings

An annual meeting of the Board shall be held within fourteendays following the
annual meeting of members each year. Any other regular meéting Board shall be held
on such date and at any place as may be designated from time to time bgrithe B

SECTION V-7. Special Meetings

Special Meetings of the Board may be called at ang toy the President or any
Director may request the President, in writing, to convene aapmaeting and, if the
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President does not call such a meeting with in thirty (30) dayiseofequest, any three (3)
Directors may do so by instructing the Secretary, who shall nediéyr Director of the time
and place of such meeting.

SECTION V-8. Notice of Meeting

The Secretary shall give notice to each Director of eaghlaeand special meeting
of the Board. The notice shall state the time and place ohé®ting. Notice is given to a
Director when it is delivered to the Directoither in a written or electronic form to his/her
residence or place of business, at an address that appdaes records of the Corporatioat
least seventy-two (72) hours before the time of the meeting. {these Bylaws or a
resolution of the Board provides otherwise, the notice need notthtatbusiness to be
transacted at or the purposes of any regular or special meetihg Bbard. No notice of
any meeting of the Board need be given to any Director who attgoestevhere a Director
attends a meeting for the express purpose of objecting to the transafceiny business
because the meeting is not lawfully called or convened, or to amgtbi who, in writing
executed and filed with the records of the meeting either beforeortlze holding thereof,
waives such notice. Any meeting of the Board, regular or spea#sl adjourn from time to
time to reconvene at the same or some other place, and no noticeengwen of any such
adjourned meeting other than by announcement.

SECTION V-9. Quorum, Voting.

A quorum for the transaction of business at every meeting ddhed shall consist
of a majority of the Directors, and the vote of a majority afse Directors present at a
meeting at which a quorum is present shall be required to pgssi@asure or resolution
unless a greater number is required by the statute or by tidesdr by these Bylaws. If
less than a quorum of Directors is present at said meetingjoaity1 of the Directors present
may adjourn the meeting from time to time without further notiClee Directors present at a
meeting which has been duly called and convened may continue to transmess until
adjournment, notwithstanding the withdrawal of enough Directors to lezsge than a
quorum.

SECTION V-10 Telephone Meetings

Members of the Board may participate in a meeting by medna conference
telephone or similar communications equipment if all persons ipatiieg in the meeting
can hear each other at the same time. Participation in angdmst these means shall
constitute presence in person at the meeting.

SECTION V-11. Informal Action by Directors.

Any action required or permitted to be taken at any meeting of dlaedBmay be
taken without a meeting, if a unanimous written consent whichagiisthe action is signed
by each Director and such consent is filled with the minutes of proceedingsBufata:
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Section V-12 Compensation

No salary or other compensation shall be paid to any Director @dhmoration for
services rendered as a Director.

SECTION V-13. Conduct of Meetings

The President shall preside over all meetings of the Board arnSettretary shall
keep a minute book of the Board recording therein all resolutions adoptied Bgard and a
record of all transactions and proceedings occurring at suchngeetiThe then current
edition of Robert's Rules of Ordeshall govern the conduct of the meetings of the Board
when not in conflict with the Articles, these Bylaws or provisions of appkcA.C. law.

ARTICLE VI
OFEICERS

SECTION VI-1. General Provisions.

The Corporation shall have a President, a Vice President, ei@gand a Treasurer.
The officers of the Corporation may also include on or more ViesiRents, one or more
assistant officers, and one or more subordinate officers adbenagtablished by the Board.
The officers of the Corporation shall be elected annually by thedBaahe first meeting of
the Board held after each annual meeting of members. If thealet officers shall not be
held at such meeting, such election shall be held as soon theemsafteay be convenient.
Each officer shall be elected for a term of one (1) yearsadl hold office until such
officer’'s successor is duly elected and qualifies or until tfieesfs death, resignation or
removal in the manner hereinafter provided. Any two or more ofégespt President and
Secretary may be held by the same person. The Board (oramg &ssistant or subordinate
officer, any committee or officer authorized by the Board) fiikg vacancy which occurs
in any office for the unexpired portion of the term. Election or app@nt or an officer of
agent shall not in itself create contract rights between thpo€aifon and such officer or
agent.

SECTION VI-2. Qualifications.

All officers of the Corporation, except Assistant Secretasie$reasurers, must be
members of the Board.
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SECTION VI-3. Removal.

Any officer or agent of the Corporation may be removed by thedB@a, as to any
assistant or subordinate officer, any committee or officer aadubitpy the Board) if in its
judgment the best interests of the Corporation would be served thérgbsuch removal
shall be without prejudice to the contract rights, if any, of the person so removed

SECTION VI-4. Vacancies

If the office of the President, Vice President, Secretary, Treasuanyather officer
position becomes vacant by reason of the death, resignation, or resheuah officer, the
Board shall elect a successor who shall hold such office for theoivee term and until his
successor is elected and qualified.

SECTION VI-5. President.

The President shall preside at all meetings of the Board ahe oiembers at which
he shall be present. The President shall be the Chief Execuficer@ind shall be an ex-
officio member of all committees that may, from timetitoe, be constituted by the Board.
He may execute any deed, mortgage, bond, contract, or other instwhemthe board has
authorized to be executed except in cases where the execution tleatdbe expressly
delegated by the Board or by these Bylaws to some other offi@grentt of the corporation
or shall be required by law to be otherwise executeay approve expenditures up to $500
without prior Board approvaind in general shall perform all duties incident to the office of
President and such other duties as may be prescribed by the Board from itnee to t

SECTION VI-6. Vice-Presidents

In the absence of the President or in the event of a vacarsuci office, the Vice-
President (or in the event there be more than one Vice-Predidentice-Presidents in the
order designated by the Board or the President or, in the absenoeddsagnation, then in
the order of their election) shall perform the duties of thesiBent and when so acting shall
have all the powers of and be subject to all the restrictions upoRrésedent; and shall
perform such other duties as from time to time may be assigrteé Vice-President by the
President or by as executive, senior or Assistant Vice-Presmteas Vice-President for
particular areas of responsibility.

SECTION VI-7. Secretary.

The Secretary shall: (a) keep the minutes of the proceedinte anembers, the
Board and committees of the Board in one or more books provided for tpasputb) see
that all notices are duly given in accordance with the provisionthexfe bylaws or as
required by law; (c) be custodian of the corporate records and sé#hef the Corporation,
if the Corporation shall have a seal; (d) keep a register of theoffase address of the
appointed representative of each member which shall be furnishiee 8etretary by such
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member; and (e) in general perform such other duties as fneentdi time may be assigned
to the Secretary by the President or by the Board.

SECTION VI-8. Treasurer.

The Treasurer shall have the custody of the corporate fundseandties and shall
keep full and accurate accounts of receipts and disbursements in lmlokging to the
Corporation and shall deposit all moneys and other valuable effe¢te mame and to the
credit of the Corporation in such depositaries as may be desigmatdte Board. The
Treasurer shall disburse the funds of the Corporation as may bedinethe Board, taking
proper vouchers for such disbursements, and shall render to the Prasdiddard, at the
regular meetings of the Board or whenever they may require igcaount of all his
transactions as Treasurer and of the financial condition ofdhgo€ation. If required by the
Board, the Treasurer shall give the Corporation a bond in suchradimién such surety or
sureties as shall be satisfactory to the Board for thiefd&performance of the duties of the
Treasurer’s office and for the restoration to the Corporatiorgase of his death, resignation,
retirement or removal from office, or all books, papers, voucmeosiey and other property
of whatever kind in his possession or under his control belonging to the Corporation.

SECTION VI-9. Assistant and Subordinate Officers

The assistant and subordinate officers, in general, shall perfohmdsties as shall
be assigned to them by the President or the Board. The Assistant Treaslrefseshared
by the Board, give bonds for the faithful performance of their dutiesich sums and with
such sureties as shall be satisfactory to the Board.

SECTION VI-10. Compensation

No salary or other compensation for services shall be paid tooféingr of the
Corporation for services rendered as an officer, but this shafiraolude an officer of the
Corporation from performing any other service for the Corporation ameivieg
compensation therefore.

ARTICLE VII
COMMITTEES

SECTION VII-1. Number, Tenure, and Qualifications.

The Board may appoint from among its members an Executive Caaraitd other
committees, composed of two (2) or more Directors, to serve at the pleatuzeBofard.
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SECTION VII-2. Powers, Procedures

The Board may delegate to committees appointed under Section V-1 oBliass
any of the powers of the Board except as prohibited by law. Eaciities may fix rules
of procedure for its business.

SECTION VII-3. Meetings, Quorum, VVoting.

In the absence of any member of any such committee, théengthereof present at
any meeting, whether or not they constitute a quorum, may appoint cddite act in the
place of such absent member. A majority of the membersofranittee shall constitute a
quorum for the transaction of business and the act of a majotitpsd present at a meeting
at which a quorum is present shall be the act of the committee.

SECTION VII-4. Telephone Meetings

Members of a committee of the Board may participate meating by means of a
conference telephone or similar communications equipmentpeedbns participating in the
meeting can hear each other at the same time. Participateormeeting by these means
shall constitute presence in person at the meeting.

SECTION VII-5. Informal Action by Committees.

Any action required or permitted to be taken at any meeting ofrendtee of the
Board may be taken without a meeting, if a unanimous consent whscfodé the action is
signed by each member of the committee and such consent isviifethe minutes of the
proceedings of such committee.

SECTION VII-6. Compensation.

No salary of other compensation shall be paid to any meaiteicommittee of the
Board for services rendered as such member, but this shall naidereny member of a
committee of the Board from performing other services for Geporation or receiving
compensation therefore.

ARTICLE VI
EINANCE

SECTION VIII-1. Contracts .
The Board may authorize any officer or agent to enter into anyacomr to execute

and deliver any instrument in the name of and on behalf of the corporation and suchyauthorit
may be general or confined to specific instances.

10
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SECTION VIII-2. Checks and Drafts.

All checks, drafts or other orders for the payment or money, notekareatidences
of indebtedness issued in the name of the Corporation shall be signechhyffecers of the
Corporation as shall be designated from time to time by resolution of tmé.Boa

SECTION VIII-3. Deposits.

All funds of the Corporation not otherwise employed shall be depdsasdtime to
time to the credit of the corporation in such banks, trust companieber agpositaries as
the Board may designate.

SECTION VIII-4. FEiscal Year.
The fiscal year of the Corporation shall end on thié®ly of December of each year

unless otherwise provided by the Board.

ARTICLE IX
DISSOLUTION

In the event the corporation shall be dissolved in accordance withrdlisions of
the Articles, these Bylaws and applicable D.C. law, the Board sifter paying or making
provision for payment of all liabilities of the corporation, distribtite remaining assets of
the Corporation to the member receive the percentage of the Capara¢maining assets
available for distribution equal to the number of units in such mengserciation, divided
by the total number of units in all member associations.

ARTICLE X
INDEMNIFICATION

SECTION X-1. General

The Corporation shall have the power to indemnify any person whoowés a
director or officer of the Corporation and who was or is a paranyothreatened, pending or
completed action, suit or proceeding, whether civil, criminal, adinatinge or investigative
by reason of the fact that he is or was a director or of6€¢he Corporation or is or was
serving at the request of the Corporation as a director, officgriogee or agent of another
corporation, partnership, joint venture, trust or other enterprise, agapsnses (including
attorneys’ fees), judgments, fines and amounts paid in settlemeatla@nd reasonably

11
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incurred by him in connection with such action, suit or proceeding ittesl an good faith
and in a manner he reasonably believed to be in or not opposed to tirgdrests of the
Corporation and, with respect to any criminal action or proceedingydagiason to believe
his conduct was unlawful. The foregoing shall not apply to mattets avhich any such
person shall be adjudged in such action, suit or proceeding to be liabediayence or
misconduct in the performance of his duty.

SECTION X-2. Mandatory Indemnification .

To the extent that any person specified in Section IX-1 of tBgtevs has been
successful on the merits or otherwise in the defense of anyastich, suit or proceeding, or
in defense of any claim, issue or matter therein, he shaldemnified against expenses
(including attorneys’ fees) actually and reasonable incurred by him in ¢comréuoerewith.

SECTION X-3. Determination of Indemnification.

Any indemnification under Section 1X-1 of these Bylaws (andpashich, Section
IX-2 of these Bylaws is not applicable) shall be made by thedZation only as authorized
in the specific case upon a determination that indemnificatioheofippropriate person is
proper in the circumstances because he has met the applizaddard of conduct set forth
Section I1X-1 of these Bylaws. Such determination shall be mBdey(the Board by a
majority vote of a quorum consisting of directors ho were not padiesch action, suit or
proceeding, (2) if such a quorum is not obtainable, or, even if obtairalgaprum of
disinterested directors so directs, by independent legal counselritiean opinion, or (3) by
a members.

SECTION X-4. Procedure

Any indemnification shall be made promptly, and in any event withida§@, upon
the written request of the Director or officer entitled to kseedemnification (the
“Indemnified Party”). The right to indemnification hereunder shalleb@rceable by the
Indemnified Party in any court of competent jurisdiction, if:tig¢ Corporation denies such
request, in whole or in part; or (i) no disposition hereof is madkirw60 days. The
Indemnified Party’s costs and expenses incurred in connectiorsmatessfully establishing
his right to indemnification, in whole or in part, in any such actioi slt&b be reimbursed
by the Corporation.

SECTION X-5. Exclusivity, Etc.

The indemnification provided by the Articles and these Bylawd sbalbe deemed
exclusive or any other rights to which a person seeking indemioficatay be entitled
under any law (common or statutory), or any agreement, vote wibare or disinterested
directors or other provision that is consistent with law, bothoaaction in his official
capacity and as to action in another capacity while holding afficghile employed by or
acting as agent for the Corporation, shall continue in respect ofemitseoccurring while a

12
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person was a director or officer after such person has ceageda director or officer, and
shall inure to the benefit of the estate, heirs, executors and attatimis or such person. All
rights to indemnification under the Articles and hereunder shalelkened to be a contract
between the Corporation and each Director or officer of the Corporatho serves or
served in such capacity at any time while this Bylaw is in effect.

Nothing herein shall prevent the amendment of this Bylaw, providednthauch
amendment shall diminish the rights of any person hereunder withctegpesvents
occurring or claims made before its adoption or as to claims raftee its adoption in
respect of events occurring before its adoption. Any repealodification of this Bylaw
shall not in any way diminish any rights to indemnification aftsdirector or officer or the
obligations of the Corporation arising hereunder with respect to eveotsring, or claims
made, while they Bylaw or any provision hereof is in force.

ARTICLE Xl
AMENDMENT OF BYLAWS

These Bylaws may be amended or repealed, or new Bylaws maydscamd adopted, at
any annual or special meeting of the members called for that gurppshe vote of the
member associations representing two-thirds (2/3) of the unéh ofember associations in
good standing present at such meeting.

ARTICLE Xl
MISCELLANEOUS

SECTION XlI-1.  Mail .

Any notice or other document which is mailed in accordance witlprihasions of
these Bylaws shall be deposited in the United States mails, portagelprepa

SECTION XlI-2. Execution of Documents

A person who holds more than one office in the Corporation may not aire than
one capacity to execute, acknowledge, or verify an instrument requirddwbyo be
executed, acknowledged, or verified by more than one officer.

SECTION XII-3. Books and Records

The Corporation shall keep correct and complete books and recordsaotatsnts
and transactions and minutes of the proceedings of its members adoB@arectors and
of any executive or other committee when exercising any opoweers of the Board. The
books and records of the Corporation may be in written form or irotgr form which be
can converted within a reasonable time into written form for vissalection. Minutes shall

13
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be recorded in written form but may be maintained in the form m#paoduction. The
original or a certified copy of the Bylaws shall be kept at thecpral office of the
Corporation.

SECTION XlII-4  Seal.

The corporate seal, if the Corporation shall decide to hagealashall have inscribed
thereon the name of the Corporation, the year of its organization amebitle “Seal” and
“District of Columbia.” The Board may authorize one or more dapdicseals and provide
for the custody thereof.
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