BY LAWS
OF
Cherry Hill Trust, Inc.

ARTICLE 1
Name, Office, Resident Agent & Mission Statement

Section 1.01. Name. The name of this corporation (hereafter "Corporation") shall be
“Cherry Hill Trust, Inc.”

Section 1.02. Office. The principal office of the Corporation is 804 A Cherry Hill Road
Baltimore, MD 21225. The Corporation may relocate its office, as long as it is within the
boundaries set forth in Article II, and may have an office or offices in such other place or places
within these boundaries as the Board of Directors from time to time may decide.

Section 1.03. Resident Agent. The resident agent, an individual actually residing in the
State of Maryland, is Brenda Bratton Blom, Esquire, whose address is 500 W. Baltimore St.,
Baltimore, MD, 2i201-1786.

Section 1.04. Mission Statement, Cherry Hill Trust, Inc. is a community-based
organization comprised of stakeholders dedicated to improving the quality of life in Cherry Hill.

ARTICLE 11
Boundaries
Section 2.01. Bourdaries. The Corporation shall be concerned primarily with Cherry Hill up to
the natural boundaries provided by the Patapsco River, The Middle Branch of the Inner Harbor
and the B&O Railroad tracks.. This geographic area is hereafter called "community" or "the

community".



ARTICLE II1
Members

Section 3.01. Members. The Directors of the Corporation also constitute the members of
the Corporation and, when meeting as Directors, may exercise the rights and powers of members.
ARTICLE IV
Board of Directors

Section 4.01. General Powers. The property and business of the Corporation shall be
managed under the direction of the Board of Directors of the Corporation.

Section 4.02. Number. The Board of Directors shall consist of 15 persons, or such other
number as may be designated from time to time by resolution of a majority of the entire Board of
Directors.

Section 4.63. Definitions.

1. “Community” is defined in Section 2.01 herein.

2. “Community Business” is defined as a business operating within the defined limits of
the Cotiporation. The representative must own, at least in substantial part, the
community business.

3. “Executive Director” is defined as the individual selected by the Board of Directors of
the Corporation to serve in the capacity of Chief Executive Officer. The Executive
Director will run the day to day business of the corporation and will serve as an Ex-
Officio and voting member of the Board of Directors.

Section 404 Representation. The Directors shall be chosen with regard for the need of

a strong community resident presence, and the need for fund raising capacity and commitment to
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an inclusive revitalization of the community. The Corporation will always maintain a majority (at
least 51%) of members who are residents or who own businesses within the boundaries of the
organization. At least one-third (1/3) of the Corporation’s Board of Directors shall consist of
residents of low-income neighborhoods, other low-income community residents, or elected
representatives of low-income neighborhood organizations.

Section 4.05. Annual Disclosure. Each Director shall, upon election, promptly prepare
and submit a conflict of interest and disclosure form to the Chairperson of Board.

Section 4.06. General Obligations of Directors. Directors shall abide by the decision
of the Board on all matters. Directors are accountable and legally responsible for the Corporation.
They must promote the interests of the Corporation through personal connections not
inconsistent with the Corporation’s Mission Statement, laws or the By-Laws. Directors shall
obtain input from ihe community to ensure that the goals of the Corporation are harmonious with
the vision of the community and should establish a structure to carry out the vision of the
Corporation by utilizing existing committees or creating new committees to achieve the desired
ends. Directors set the policy, hire and provide counsel to the Executive Director, approve the
budget and monit;r the overall financial integrity of the Corporation. Directors also ensure that
procedures are est;blished to implement the policies adopted by the Board, monitor the
Corporation’s operations and all other duties deemed necessary and not inconsistent with these
By-Laws.

ARTICLE V
Election of Board



Section 5.01. Nominations and Elections. The Vice-Chairperson of the Board of
Directors shall Chair the Nominating Committee. This Committee shall bring a slate of
nominees to the Board at the Annual Meeting. The Board shall elect the Board of Directors for
the next year, consistent with the categories that have been identified, and the guiding principles
stated in Section 4.04.

ARTICLE VI
Terms of Directors

Section 6.01. Terms of Office of Directors. The terms of office of the Directors shall
be 1 year or until the next annual meeting, with the possibility of reelection, but serving no more
than 3 years unin'térrupted.

Section 6.62. Director’s Manual. The Nominating Committee shall provide each newly
elected Director ;Director’s Manual containing at least the Charter, By-Laws, strategic plan,

budget, board list, meeting minutes for the last year.

ARTICLE VII
Removals and Vacancies

Section 7.01. Removal. The Board, with thirty (30) days prior written notice to the
Board member, may remove any member, by majority vote, for any reason, with or without
cause, and further, those who shall fail to attend at least seventy (70) percent of the meetings of
the Board or three (3) consecutive meetings. The Secretary of the Board must be notified of any
absence and shall report the absence to the Board during the course of the meeting. The Board

may determine that there is good cause for the Board member's failure to attend a meeting or



meetings and may excuse the Board member's absence for that meeting or meetings. The Board
also has the authority to issue sanctions short of removal for actions outside the purview of the
Board.

Section 7.02. Vacancies. In the case of any vacancy in the Board of Directors through
death, resignation, disqualification, removal or other cause, the remaining directors, by
affirmative vote of the majority thereof, may elect a successor to hold office for the unexpired
portion of the term of the director whose place shall be vacant, and until the election of his/her
successor, or until he/she shall be removed, prior thereto, by an affirmative vote of a majority of
the members.

ARTICLE VIII
Eligibility

Section 8.01. Eligibility. Eligibility to serve as a member of the Board of Directors shall
not be subject to ;my age restriction but shall require that the person meet the other criteria set
forth herein. |

ARTICLE IX
Meetings

Section 9.01. Annual Meeting. The Corporation shall hold an annual meeting of its
Directors each year for the purpose of electing directors to succeed those whose terms shall have
ended as of the date of such annual meeting. This meeting shall be held in October and transact
any other corporate business as may come before the meeting that is within its powers at a time
that shall be set bS' the Board of Directors. Failure to hold an annual meeting does not invalidate

the Corporation's existence or affect any otherwise valid corporate acts.



Section 9.02. Regular Meetings. Any other regular meeting of the Board of Directors
shall be held on such date and at such place as may be designated from time to time by the Board
of Directors.

Section 9.03. Special Meetings. Special meetings of the Board of Directors may be
called at any time by the Chairperson of the Board, or by a majority of the Board of Directors by
vote at a meeting, or in writing with or without a meeting. A special meeting of the Board of
Directors shall be held on such date and at any place as may be designated from time to time by
the Board of Directors. In the absence of such designation such meeting shall be held at such
place as may be désignated in the call. Business transacted at all special meetings of members
shall be confined to the purpose or purposes stated in the notice of the meeting.

Section 9.04. Place of Meetings. All meetings of members shall be held at the principal
office of the Corﬁoration or elsewhere in Maryland as designed by the Board of Directors.

Section 9.05. Notice of Meetings. The Secretary of the Board shall give or shall cause
notice to be given to each Director of each annual, regular, and special meeting of the Board of
Directors. The noﬁce shall state the time and place of the meeting. Except as otherwise
provided in Section 9.02, notice is given to a Director when it is delivered personally to that
Director, left at his or her residence or usual place of business, or sent by electronic mail (“e-
mail”) or telephon‘e, at least five (5) days before the time of the meeting or, in the alternative, by
mail, postage pre;;aid by the Secretary, to his or her address as it shall appear on the records of
the Corporation, at least ten (10) days before the time of the meeting. The notice shall state the
business to be transacted at or the purposes of any annual, regular, or special meeting of the

Board of Directors. No notice of any meeting of the Board of Directors need be given to any



Director who attends, or to any Director who, in writing executed and filed with the records of
the meeting either before or after the holding thereof, waives such notice. Any meeting of the
Board of Directors, annual, regular, or special, may adjourn from time to time to reconvene at the
same or some other place, and no notice need be given of any such adjourned meeting other than
by announcement.

Section 9.06. Action by Directors. Unless the Corporation's Charter, law or these By-
Laws requires a greater proportion, the action of a majority of the Directors present at a meeting
at which a quorum is present is action of the Board of Directors.

Section 9.07. Quorum. A majority of the entire Board of Directors appearing in person
(one more than half of the seats currently filled) shall constitute a quorum at a meeting of the
Board. In the absence of a quorum, the Directors present by majority vote and without notice
other than by announcement may adjourn the meeting from time to time until a quorum shall
attend. At any such adjourned meeting at which a quorum shall be present, any business may be
transacted which might have been transacted at the meeting, as originally notified. Any action
required or permitted to be taken at a meeting of the Board of Directors may be taken without a
meeting, if there is unanimous written consent which sets forth the action and is signed by each
member of the Bdérd and filed with the minutes of proceedings of the Board.

Section 9.08. Meeting by Conference Telephone. Members of the Board of Directors
may participate in a meeting by means of a conference telephone or similar communications
equipment, in accordance with the provisions of the Maryland Corporation law, if all persons
participating in the meeting can hear each other at the same time. Participation in a meeting by

these means constitutes presence in person at a meeting.



Section 9.09. Voting. At all meetings, every member entitled to vote thereat shall have
one (1) vote. Such vote shall be in person. An affirmative vote of a majority of those present
shall be necessary for the passage of any resolution.

Section 9.10. Proxy. There shall be no proxy voting.

Section 9.11. Conduct of Meetings. Board of Directors meetings shall be presided over
by the Chairperson of the Corporation or, if he or she is not present, by a Vice-Chairperson, or, if
none of said officers are present, by a chairperson to be elected at the meeting. The Secretary of
the Corporation, or if he is not present, any Assistant Secretary shall act as Secretary of the
meeting. The conduct of all meetings shall be according to Robert's Rules of Order to the extent
that said Rules of Order are consistent with the laws of the State of Maryland. Robert's Rules of
Order shall be th:a final authority, unless otherwise provided in accordance with these By-Laws.

ARTICLE X
Resignation

Section 10.01. Resignation. Any Director may resign at any time by delivering a written
resignation to the Chairperson of the Board or the Secretary of the Corporation. The acceptance
of any such resignation, unless required by the terms thereof, shall not be necessary to make the
same effective.

ARTICLE XI
Committees

Section 11.01. Committees. The Board of Directors may, by resolution passed by a

majority of the whole Board, designate one or more committees, each committee to consist of

two or more of the directors of the Corporation, which, to the extent provided in the resolution,



shall have and may exercise the powers of the Board of Directors. Such commiittee or
committees shall have such names as may be determined from time to time by resolution adopted
by the Board of Directors.

Section 11.02. Executive Committee. The Board of Directors shall appoint an Executive
Committee consisting of 5 persons. During the intervals between meetings of the Board of
Directors, the Board delegates to the Executive Committee the powers of the Board of Directors
in the management of the business affairs of the Corporation, other than the power to adopt,
amend, or repeal these By-Laws. The Chairperson of the Executive Committee shall be the
Chairperson of the Board of Directors. The Chairperson shall only have voting privileges in the
event of a tie. The meetings of the Executive Committee shall be open to all members of the
Board and, with the exception of executive sessions, to staff member. The Executive Committee
shall maintain written minutes of its meetings and shall mail them to the Board members, with
other relevant maiérials, at least five (5) days before the next scheduled Board meeting.

Section 11.03. Administrative Committees.

| 1. Finance: This committee is chaired by the Treasurer of the Organization
and is responsible for overseeing the financial state of the organization, arranging or
causing to be arranged an annual audit, and working with the Executive Director to
prepare an annual budget, including income and cost projections. This committee
develops financing plans for the future, monitors cash flow and, in general, seeks to
insure the :6rganization’s financial health.

2. Nominating: This committee is chaired by the Vice Chairperson of the



Organization. The Nominating Committee is responsible for conducting an orientation
session for all new board members. The Committee recommends to the Board
individuals to fill Board vacancies or new positions. Members of the Committee solicit
recommendations for members, review the background of potential board members,
interview them for board candidacy, or for positions on the Board. This Committee is
responsible for preparing and presenting a slate of nominees for election one month prior
to the annual meeting. The committee should always be looking for new members, but
shall begin conferring with Board members and potential Board members in the Summer,
so as to have a slate of directors and officers to present to the Board in September. After
the new Board is seated, they shall elect the Committee Chairpersons and immediately
begin working with the Committee Chairpersons to prepare a list of committee members
for presentation to the Board at the November meeting for approval and shall provide or
cause to be provided to the directors a copy of the Director’s manual, pursuant to Section
6.02.

3. Personnel: The Personnel Committee is responsible for developing and
reviewing policies and procedures that govern the hiring, firing and management of all
employees of the organization. The Board is responsible for hiring and firing the
Executive rDirector and the Personnel Committee works with the Executive Director to
implement and maintain the policies adopted by the Board of Directors and to perform an
annual evaluation of the Executive Director.

4. Fundraising: This committee works with the Executive Director to
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