AMENDED AND RESTATED
BYLAWS
OF
RIVER PLACE NORTH HOUSING CORPORATION
ARTICLE 1

Interpretive Provisions

Section 1.1.  Definitions. In these Bylaws:

1) “Apartment” means a portion of the Building designed for individual
occupancy as a residence, including the materials comprising the finished surfaces of the walls,
floors, and ceilings thereof, any patio, balcony or terrace designed to serve that residence
exclusively, and any other fixture, equipment, appliances or other apparatus designed to serve
that residence exclusively.

(2 “Articles of Incorporation” mean the Articles of Incorporation of the
Corporation.

3) “Board of Directors” or “Board” means the Board of Directors of the
Corporation, and the terms “Director” or “Directors” refer to members of that Board.

4) “Building” means the apartment building or apartment buildings in which
the corporation has a leasehold interest (or estate for years) from the date each such estate or
interest is acquired, but excludes any portions of such building or buildings excluded form such
estate or interest.

(5) “Common Elements” means all of the Building except the Apartments.

(6) “Common Expenses” means expenditures by or financial obligations of
the Corporation, together with allocations to reserves.

(7 “Corporation” means River Place North Housing Corporation.

(8) “Governing Documents” means (i) the Declaration of Covenants,
Easements and Liens for River Place recorded in Deed Book 2061 at page 388 et seq., among the
Land Records of Arlington County, and as amended from time to time (ii) the Articles of
Incorporation, Bylaws, and Rules and Regulations of River Place Owners’ Association, (iii) all
leases and assignments of lease from Monument Associates to the Corporation now or hereafter
recorded, (iv) the Articles of Incorporation, Bylaws and Rules of the Corporation; and (v) the
Proprietary Leases between the Corporation and the Shareholders.
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9) “Majority Vote” means a simple majority (except where a higher majority
is specified) of the votes actually cast at a meeting held pursuant to these Bylaws where the
guorum requirements for such meeting are satisfied.

(10)  “offer” means an Officer of the Corporation, as provided in Article 4 of
these Bylaws.

(11) “Person” means a natural person, corporation, partnership, trust or other
entity.

(12) “Proprietary Lease” means a lease of an Apartment from the Corporation
to one of its Shareholders not scheduled to expire before December 20, 2052.

(13) “Proprietary Lessee” means a Shareholder who owns a Proprietary Lease
issued by the Corporation.

(14) “Shares” means shares of the Corporation.

(15) “Shareholder” means one or more Persons who constitute a Shareholder of
the Corporation.

(16) “Sponsor” means Monument Associates, a Virginia general partnership.
From and after the date of recordation of document assigning to another Person all of the rights
reserved to the Sponsor under the Declaration, the term “Sponsor” shall mean that assignee.

(17) “Upkeep” means operation, regulation, care, maintenance, repair,
repainting, remodeling, restoring, improvement, renovation, alteration, replacement and
reconstruction.

Section 1.2.  Captions. The captions in these Bylaws are inserted only as a matter of
convenience and for reference, and in no way limit or otherwise affect the scope, meaning or
effect of any provision of these Bylaws.

Section 1.3.  Pronouns. Masculine singular pronouns are used in these Bylaws only for
convenience and shall be construed, to include Persons of any gender or number.

Section 1.4.  Severability. Each provision of these Bylaws is severable from every
other provision hereof, and the invalidity of any one or more provisions of these Bylaws shall not
change the meaning of or otherwise affect any other provision hereof.

ARTICLE 2

The Corporation

Section2.1. [AMENDED 3/25/03] Annual Meetings of Shareholders.  The
Shareholders shall meet annually during the month of March at such time and place as may be
fixed from time to time by resolutions of the Board of Directors. No such resolution shall fix as
a meeting date a Saturday, Sunday, or legal holiday observed in Virginia.
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Section 2.2. [AMENDED 3/25/03] Special Meetings of Shareholders. Special
meetings of the Shareholders shall be held if called for (i) by resolution of the Board of
Directors, (ii) by request of the President of the Corporation or (iii) by a petition signed by the
Shareholders of record of at least one-tenth (1/10) of the outstanding shares; provided, that such
resolution, request or petition must (i) specify a time at which the meeting is to be held which
will permit the Secretary to comply with Section 2.3 of these Bylaws or else specify that the
Secretary shall designate the time of the meeting, (ii) specify the purpose(s) for which the
meeting is to be held, and (iii) be delivered to the Secretary. No business other than that stated in
such resolution, request or petition shall be transacted at such special meeting.

Section 2.3.  Notice of Shareholders” Meeting. (a) Written notice stating the place, day
and hour of each meeting of the Shareholders, and, in case of a special meeting, the purpose(s)
for which the meeting is called, shall be given not less than ten (10) nor more than sixty (60)
days before the date of the meeting, either personally or by mail, by the Secretary or an Assistant
Secretary to each Shareholder of record entitled to vote at such meeting. In the vent that
candidates have not come forward for all of the vacancies on the Board of Directors then subject
to election prior to the time of the notice of the annual meeting, the notice shall specify that
nominations for the board of directors may be made at the meeting and will be in order, provided
that the nominee is present and consents to the nomination or is not present but by written
statement agrees to nomination.

(b) Notice of a Shareholders’ meeting to act on a proposed amendment to the
Articles of Incorporation, or on a reduction of stated capital, or on a plan of merger,
consolidation or exchange, shall be given in the manner provided above not less than twenty-five
(25) nor more than sixty (60) days before the day of the meeting. Any such notice shall be
accompanied by a copy of the proposed amendment or plan of reduction, merger, consolidation
or exchange.

Section 2.4.  Waiver of Notice of Meetings: (a) Whenever any notice is required to be
given of any Shareholders’ meeting, a waiver thereof in writing signed by a Person entitled to
such notice, whether before or after the time stated therein, shall be equivalent to the giving of
such notice that Person.

(b) A Shareholder who attends a Shareholders’ meeting shall be conclusively
presumed to have had timely and proper notice of the meeting or to have duly waived notice
thereof, unless he attends for the express purpose of objecting to the transaction of any business
on the grounds that the meeting was not lawfully called or convened.

Section 2.5. Action by Shareholders Without A Meeting. Any action required or
permitted to be taken at a meeting of the Shareholders may be taken without a meeting if a
consent in writing, setting forth the action so taken, is signed by all of the Shareholders entitled
to vote with respect to the subject matter thereof. Such consent shall have the same force and
effect as a unanimous vote of the Shareholders and shall be filled with the minutes of the
proceedings of the Shareholders.

Section 2.6.  Closing of Transfer Books and Fixing Record Date. For the purpose of
determining Shareholders entitled to notice of or to vote at any meeting of the Shareholders or
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adjournment thereof, or in order to make a determination of the Shareholders for any other
purpose, the Board of Directors may provide that the stock transfer books shall be closed for
stated period not to exceed fifty (50) days prior to the date of the proposed meeting or other
action. In lieu of closing the stock transfer books, the Board of Directors may fix in advance a
date as the record date for any such determination of the Shareholders, such date in any case to
be not more than fifty (50) days prior to the date of the proposed meeting or other action. If the
stock transfer books are not closed and no record date is fixed for the determination of the
Shareholders entitled to notice of or to vote at a meeting of the Shareholders, the date on which
notice of the meeting is mailed shall be the record date for such determination of Shareholders.
When a determination of the Shareholders entitled to vote at any meeting of the Shareholders has
been made as provided in this Section, such determination shall apply to any adjournment
thereof.

Section 2.7. Voting List. The officer or agent having charge of the stock transfer
books shall make, at least ten (10) days before each meeting of the Shareholders, a complete list,
in alphabetical order, of the Shareholders entitled to vote at such meeting or any adjournment
thereof, with the address of and the number of shares held by each. Such list, for a period of ten
(10) days prior to such meeting, shall be kept on file at the registered office of the Corporation or
at its principal place of business or at the office of its transfer agent or registrar and shall be
subject to inspection by any Shareholder at any time during usual business hours. Such list shall
also be produced and subject to inspection by any Shareholder at all times throughout the
meeting. The original stock transfer books shall be prima facie evidence as to who are the
Shareholders entitled to examine such list or transfer books or to vote at any time meeting of the
Shareholders. If the requirements of this Section have not been substantially complied with, the
meeting shall, on the demand of any Shareholder in person or by proxy, be adjourned until the
said requirements are complied with. Failure to comply with the requirements of this Section
shall not affect the validity or any action taken at such meeting prior to the making of any such
demand.

Section 2.8. Quorum of Shareholders. One-third (1/3) of the shares entitled to vote,
represented in person or by proxy, shall constitute a quorum at any meeting of the Shareholders.
If a quorum is present, a Majority VVote on any matter shall be the act of the Shareholders unless
the vote of a greater number is required by the Virginia Stock Corporation Act or by the Article
of Incorporation, and except that in elections of Directors those receiving the greatest numbers of
votes shall be deemed elected even though not receiving a majority. Less than a quorum may
adjourn.

Section 2.9.  Absence of Quorum. In the absence of a quorum at any meeting of the
Shareholders, the Shareholders present in person or by proxy and entitled to vote thereat, or if no
Shareholders entitled to vote are present in person or by proxy, and Officer authorized to preside
at or act as Secretary of such meeting, may adjourn the meeting from time to time, for periods
not exceeding twenty (20) days at any one time, until a quorum shall be present. At any such
adjourned meeting, any business may be transacted which might have been transacted at the
meeting as originally called, provided that one-fifth of the shares entitled to vote, represented in
person or by proxy, are present.
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Section 2.10. Voting of Shares and Determination of Good Standing. Each outstanding
share shall be entitled to one vote on each matter submitted to a vote at a meeting of the
Shareholders. Treasury shares or authorized but unissued shares shall not be voted at any
meeting or counted in determining the total number of outstanding shares at any given time
entitled to vote. If the Corporation holds shares of its own stock in a fiduciary capacity, they
may be counted to establish a quorum, but may not be voted unless the Corporation is a fiduciary
jointly with another, in which case the other may vote the shares. Similarly in those cases where
the Corporation has taken possession of apartments pursuant to the provisions of a Proprietary
Lease, the shares of stock associated with such apartments whether considered as Treasury
shares or as authorized but unissued shares, shall not be counted at all. Except as provided in
this Section and Sections 2.11 and 2.12 of these Bylaws, shares may be voted as provided in
Section 13.1-665 of the Code of Virginia, as the same may be amended from time to time.

[AMENDED 3/30/03] All Shareholders who are in Good Standing, as such term is
defined herein, shall be eligible to vote and shall be eligible to run for and serve on the Board of
Directors of the Corporation as provided in Article 3, Section 3.1 of these Bylaws. “Good
Standing” shall mean that the Shareholder is not more than sixty (60) days delinquent in the
payment of any amount due to the Housing Corporation or in violation of any provision of the
Proprietary Lease or these Bylaws, notwithstanding having received written notice of the same
from the Housing Corporation. A Shareholder shall not be considered in “Good Standing” and
shall not be eligible to vote his/her shares, either in person or by proxy, or run for or serve on the
Board of Directors of the Corporation if such Shareholder is shown on the books of the Housing
Corporation to be more than sixty (60) days delinquent in any payment due to the Housing
Corporation, whether for rent, assessments, maintenance services or other payments due, and
having received written notice of such delinquency from the Housing Corporation regarding the
same, and shall not have satisfied the delinquency and brought the account current by means of
payment by cash or certified check prior to the close of voting on the matter at issue. Similarly,
a Shareholder shall not be considered in “Good Standing” and shall not be eligible to vote his/her
shares, in either person or by proxy, or run for or serve on the Board of Directors of the
Corporation if such Shareholder remains in violation of any provision of the Proprietary Lease or
the Bylaws of the Housing Corporation after having received sixty (60) days written notice of
such violation from the Housing Corporation, unless such Shareholder shall have corrected the
violation prior to the commencement of the meeting on which such vote may be taken.

Section 2.11. [AMENDED 3/30/03] Manner of Voting. Voting by Shareholders shall
be by voice vote unless any Shareholder present at the meeting, in person or by proxy, demands
a vote by written ballots indicating the name of the Shareholder voting, the number of shares
owned by him, and the name of the proxy of such ballot if cast by a proxy. Shares held by two
or more persons as joint tenants, tenants in common, or tenants by the entirety may be voted in
person or by proxy by any of such Persons. If more than one of such tenants shall vote shares,
the vote shall be divided among them in proportion to the number of such tenants voting in
person or by proxy. At each election for Directors, every Shareholder entitled to vote at such
election shall have the right to cumulate his votes, in person or by proxy, by giving one candidate
as many votes as the number of Directors to be elected at the time multiplied by the number of
his votes shall produce, or by distributing such votes on the same principle among any number of
such candidates. Shares held by a corporation, partnership, trust or other legal entity (“non-
natural person Shareholder”) may be voted by the natural person or persons identified by the
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Shareholder in a certificate of authority filed with the Corporation and maintained among the
records of the Corporation. The form of such certificate of authority shall be determined by the
Board of Directors and any updates of the same shall be provided in accordance with procedures
that may be established by the Board of Directors from time to time.

Section 2.12. [AMENDED 3/25/03] Proxy Voting.

@ A Shareholder may vote either in person or by Proxy executed in writing
by the Shareholder or by his or her duly authorized attorney-in-fact. A Proxy shall be valid for
the meeting and/or time duration stated in the Proxy. If the Proxy contains no stated restrictions,
it shall be valid for eleven (11) months. Alternate uninstructed proxies sent either by mail or
email with a clear intent of place, time and purpose from its issuing Shareholder may be used by
the Proxy Holder for the duration stated on the Proxy or for eleven (11) months from the time it
is authorized, whichever is less.

(b) Proxies may be instructed, uninstructed or for quorum only. Instructed
proxies designate how the shareholder wishes to vote on elections or other matters before the
meeting. Uninstructed proxies authorize the Proxy Holder to vote as he/she deems appropriate.
Proxies for quorum only may only be used to establish a quorum.

(c) Uninstructed proxies that designate the Secretary or vote tellers as the
Proxy Holder or that are submitted to the Secretary or vote tellers without identifying a
designated Proxy Holder will be used only to establish a quorum and they shall not be voted on
any matter. Instructed proxies with no designated Proxy Holder submitted to and received by the
Secretary or the vote tellers will be voted only as directed on the Proxy and may not be voted on
any matters not specifically directed on the Proxy.

(d) An authorization of an attorney-in-fact to execute a Proxy is valid for five
(5) years from its issue date unless revoked or superseded by its issuing Shareholder. Proof of
attorney-in-fact is the responsibility of the Shareholder issuing it and shall be presented to the
vote-tellers at any time prior to the close of balloting by person or by mail/email before a Proxy
is submitted directly to and received by the vote tellers. The Corporation is not responsible for
maintaining a file of previous attorneys-in-fact.

(e) No attorney-in-fact authorization, no Proxy, and no ballot will be accepted
after the close of voting.

Section 2.13. Order of Business. The order of business at meetings of the Shareholders
shall be as follows:

1) Call to order.
2 Roll call and ascertainment of a quorum.
3) Proof of notice of meeting.
4) Reading of minutes of preceding meeting.
(5) Appointment of vote tellers (if any vote is to be taken) by the Officer
presiding.
(6) Election of Directors (at annual meetings).
@) Reports of Officers.
6
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(8) Unfinished business.
9) New business.
(10)  Adjournment.

In those cases where the counting of the votes is not complete at the time of adjournment, the
results of the election shall be announced at the next following meeting of the Board of Directors,
but the minutes of the shareholders meeting shall contain the election results of that meeting.

Section 2.14. [AMENDED 3/25/03] Conduct of Meetings.

@ Prior to the appointed time of the Shareholders’ meeting, the Board shall
appoint the vote tellers. The Presiding Officer at the meeting shall identify the appointed vote
tellers during the appropriate time during the meeting. The Presiding Officer at the meeting
may, but shall not be required to, appoint a person to serve as the Parliamentarian at the meeting.

(b) The current edition of Robert’s Rules of Order, Newly Revised, shall
govern the conduct of all meetings of Shareholders when not in conflict with the other Corporate
documents.

(c) Shareholders at the meeting may raise issues for discussion and/or voting
during Unfinished Business or New Business, as applicable. Shareholders wishing to submit
proposed Bylaw amendments for consideration by the Shareholders at the meeting must submit
them to the Board of Directors no later than the February Board Meeting so they may be
included with the meeting notice as required by Article 13, Section 13.2 of these Bylaws.

(d) Any matter proposed to be voted by Instructed Proxy shall not be subject
to amendment at the Shareholder meeting as Shareholders who voted by Instructed Proxy will
not have a notice of such amendment. The Board of Directors shall determine whether a matter
may be voted by Instructed Proxy.

(e) Nominations from the floor for Board member at an annual Shareholder
meeting are allowed only when at the time of the meeting the number of candidates is
insufficient to fill the available open Board positions.

()] Election of Directors and voting at Annual and Special Meeting shall be
accomplished in accordance with policies and procedures as may be adopted by the Board of
Directors from time to time so long as such policies and procedures are consistent with
applicable law, the Articles of Incorporation and these Bylaws.

ARTICLE 3

Board of Directors

Section 3.1. [AMENDED 3/30/04] Number, Qualification and Selection of Directors.
The business and affairs of the Corporation shall be managed by a Board of Directors selected in
accordance with Article 6 of the Articles of Incorporation, as the same was clarified in the
amendment to the Bylaws approved at the March 31, 1997 Annual Meeting of the Shareholders
to ensure compliance with the Virginia Stock Corporation Act, Section 13.1-678.
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Membership on the Board of Directors shall be restricted to persons who are
Shareholders of the Corporation. In addition, the following qualifications shall apply to
members of the Board of Directors and candidates for positions on the Board of Directors:

€)] Candidates for any vacancy on the Board of Directors must be
Shareholders in Good Standing; as such term is defined in Article 2, Section 2.10 of these
Bylaws, at the time of their candidacy;

(b) Any member of the Board of Directors who is not in Good Standing, as
defined in Article 2, Section 2.10 of these Bylaws, or who has not be in attendance at three (3)
consecutive regular meetings of the Board without medical or other legitimate excuse acceptable
to a majority of the remaining Board Members, shall, upon receipt of thirty (30) days notice from
the remaining Members of the Board of Directors, be deemed to have resigned from his or her
position on the Board and the remaining Board Members shall proceed to appoint a new Board
Member in accordance with Article 3, Section 3.2 of the Bylaws. The minutes of the Board
meeting shall reflect this resignation, the reasoning for such resignation and the appointment of a
new Board Member;

(c) Only natural persons may sit on the Board of Directors;

(d) A corporation, partnership, trust or other similar entity may be nominated
and serve on the Board of Directors, however, as a corporation, partnership, trust or other entity
is not a natural person, if it wishes to serve as a member of the Board of Directors, it may serve
in such capacity if it properly designates an individual natural person who is an officer or
director of the corporation, partnership, trust or other entity as its authorized representative to
serve in its capacity as a member of the Board in accordance with Virginia law and duly adopted
nomination and election procedures of the Corporation;

(e) Notwithstanding the number of shares owned or the number of units for
which the Shareholder has proprietary leases, no Shareholder may hold more than one (1)
position on the Board of Directors at any one (1) time. Shareholder, as used in this provision,
includes shares that may be owned by two (2) or more individuals. This provision is intended to
limit spouses and family members who jointly hold shares from serving on the Board at the same
time. It is also intended to limit corporate or other non-natural person Shareholders from holding
more than one (1) position on the Board at any one (1) time;

U] If a non-natural person Shareholder is duly elected as a Board member,
but and through its designated officer or director representative, and its designated representative
is voluntarily or involuntarily terminated from his/her position as officer or director of such
entity while serving on the Board of Directors, the Shareholder shall promptly notify the Board
of Directors of such change and the Shareholder will be deemed to have resigned its Board
position. Upon notification, the Board of Directors shall appoint a new Board member in
accordance with Article 3, Section 3.2 of these Bylaws.

The Board of Directors shall consist of seven (7) members, approximately one-half (1/2)
of which shall be elected each year so that all members will serve two (2) year terms. The
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business affairs of the Corporation and, subject to the Declaration of Covenants, Easements and
Liens for River Place and to the Articles of Incorporation and Bylaws for River Place Owners’
Association, the Upkeep of all property owned or leased by the Corporation shall be managed by
the Board, which may exercise all such powers of the Corporation and do all such lawful acts
and thing as are not by law or by the Articles of Incorporation or by these Bylaws directed or
required to be exercised or done by the Shareholders.

Section 3.2. [AMENDED 2/13/01] Vacancies in Board of Directors. Any vacancy
occurring in the Board of Directors by reason of death, resignation, removal, increase in the number
of directors or otherwise, may be filled by the vote of the majority of the remaining Director(s) even
if the remaining Director(s) comprise less than a quorum of the Board. A Director appointed to fill
such vacancy shall serve until the next annual meeting at which time a Director shall be elected to
serve the balance of term, if any. In the event the term of a previous Director expires at an annual
meeting, the successor Director shall be elected for a three year term.

Section 3.3. [AMENDED 3/30/04] Removal of Directors. At any regular or special
meeting of the Shareholders duly called, any one or more Directors may be removed, with or
without cause, unless a number of votes sufficient to elect him is voted against his removal and a
successor may then and there be elected to fill the vacancy thus created. Any Director whose
removal has been proposed shall be given at least seven (7) days notice of the time, place and
purpose of the meeting and shall be given an opportunity to be heard at the meeting.

Section 3.4. Resignation of Directors. Any Director may resign at any time by giving
written notice to the Board of Directors or to the President or the Secretary of the Corporation.
Unless otherwise specified in such written notice, such resignation shall take place upon receipt
thereof, and the acceptance of such resignation shall not be necessary to make it effective. A
Director shall be deemed to have resigned at such time as he ceases to be a Shareholder.

Section 3.5. [AMENDED 3/25/03] Meeting of Directors.

€)) An organizational meeting of the Board of Directors shall be held within
30 days following the annual meeting with notice to all current and newly elected Directors
submitted upon final certification of the election. If no Board meeting is held within 30 days, or
if the Board does not meet with a quorum on two successive months thereafter, the President
shall call a special Shareholder meeting for the purpose of electing new Board members due to
the failure of the elected Board to carry out its responsibilities. Following the first Board
meeting, the Board shall meet regularly without notice at such intervals, times and places as may
be fixed from time to time by resolutions of the Board.

(b) Special meetings of the Board shall be held when called by a majority of
the Directors with at least three days’ notice to the remainder of the Board, or not less than
twenty-four (24) hours after notice has been received by the remainder of the Board, whichever
period is shorter. However, notice of a special meeting may be waived by any Director in
writing or by attending the meeting, unless he attends for the express purpose of objecting to the
transaction of any business on the grounds that the meeting was not lawfully called or convened.
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(c) Except as provided below, all meetings of the Board of Directors shall be
open to all Shareholders of record and their duly appointed attorneys-in-fact. Directors’
meetings may be held in closed session for the following purposes:

1) Consideration of personnel matters, including but not limited to employee
performance and employee compensation;

2 Consultation with legal counsel and consideration of legal opinions
provided to the Corporation;

3) Discussion and consideration regarding contracts and contract negotiation;
4 Discussion and consideration of possible and pending litigation;

(5) Discussion and consideration of violations of the governing documents of
the Corporation by Shareholders and/or residents;

(6) Discussion and consideration of delinquencies;

(7) Protection of the privacy or reputation of individuals in matters not related
to the Corporation.

(8) Upon the individually recorded vote of at least 2//3 of the entire Board of
Directors for reasons believed to be so compelling as to require deviation from the open meeting
standard.

Section 3.6.  Action without Meeting. Any action required or permitted to be taken at a
meeting of the Board of Directors may be taken without a meeting if a consent in writing, setting
forth the action taken, shall be signed either before or after such action by all of the Directors.
Such consent shall have the same force and effect as a unanimous vote and shall be filled with
the minutes of the proceedings of the Board.

Section 3.7. Quorum of Directors. A majority of the Board of Directors constitute a
quorum for the transaction of business. A Majority Vote of the Directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors.

Section 3.8. Power and Duties.

@) The Board of Directors shall have all of the powers and duties necessary
for the administration of the affairs of the Corporation as are not required to be exercised and
done by the Shareholders and such other powers as are conferred on the Board of Directors by the
Virginia Stock Corporation Act and the Articles of Incorporation but subject to any limitation
created by these Bylaws. In particular, the Board shall have the power.

(1)  to regulate, and adopt, amend and repeal Rules and Regulations
governing the use and operation of the Common Elements and any portions thereof and the use
and occupancy of the Apartments, provided, however, that any such Rule or Regulation in
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