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Bylaws of the L eisure World Community Cor por ation

ARTICLE 1. IDENTIFICATION AND PURPOSES

Section 1._Identification. These Bylaws apply ke toperation of the Leisure
World Community Corporation (LWCC), established Maryland as a non-stock
membership organization under its Articles of Ipmoation. The principal office of the
Corporation is 3701 Rossmoor Boulevard, Silver @prMaryland 20906.

Section 2._Definitions. The term "Mutual® meanshausing cooperative,
homeowners’ association, or condominium that is emiver of the Leisure World
Community Corporation; the term "unit owner" medns owner of a membership in a
cooperative, homeowners’ association, or of a lmmusinit in a condominium; and the
term "Trustee" means the Trustee of the LeisureldairMaryland Trusts referred to in
the Articles of Incorporation. Wherever the terths”, “him”, or “his” appear herein,
they shall be read as “he/she,” “him/her,” and /théss,” respectively. The terms “Board
of Directors” and “Board,” as they appear hereire ased interchangeably, and both
refer to the “Leisure World Community Corporatiowad of Directors.” On June 27,
2006, the former terms “Councilor,” “Councilors,’hé “Community Council” were
changed to “Director,” “Directors,” and “Board ofifectors,” respectively, to conform
with current and foreseeable usage and to be ¢ensisith the Articles of Incorporation
of the Leisure World Community Corporation.

Section 3. Purposes. The purposes of the Corparate stated in Article Four of
the Articles of Incorporation. To further thoserpases, the Corporation shall, among
other things

(@) Establish an organization for the formulatiowl xecution of policies and
programs;

(b) Issue rules for the use and preservation dlities and property in Leisure
World and for participation in activities managey thhe Corporation, subject to such
concurrence by governmental authorities or the t€gysf other than LWCC, as may be
necessary;,

(© Inform the Trustee, if other than LWCC, Boardf Directors of the
Mutuals, and unit owners about community develogsjeproblems and needs, and
recommend policies and programs for their constamraand

(d) Represent the Leisure World community befoiegbe and governmental
bodies.



In all of its activities, the Corporation shall gispecial consideration to the communal
nature of its functions and the interdependendb®fvelfare of the several Mutuals, and
shall recognize the high importance of promotingpait of unity and a sense of equity
and cooperation throughout the community.

ARTICLE Il. CORPORATE ORGANIZATION

Section 1._The Board. The Corporation shall ogetatder the direction of a
Board of Directors comprising Directors chosen hyg eepresenting each member of the
Corporation, as provided in the Articles of Incargitmon and these Bylaws.

Section 2._Officers of the Board. The officerstbé Board are a Chairman, a
Vice Chairman, an Executive Secretary, who shalb dle Treasurer, and such other
officers (but not more than two) as the Board deiees to be desirable.

Section 3._Committees. The Board shall establslic@ecutive Committee and
standing and other advisory committees in accomanth these Bylaws.

Section 4. Operating Officers and Staff. The Caaion may employ staff and
designate officers (including, as necessary, aigeas one or more vice presidents, a
treasurer, and a secretary) to administer itsrafead promote its purposes in accordance
with the decisions of the Board.

ARTICLE Ill. THE BOARD OF DIRECTORS

Section 1. Directors and Alternates. Each Mutsatntitled to select Directors,
gualified under the provisions of Section 2 of tAsicle, to cast its votes and otherwise
represent it on the Board of Directors. Each Mutnay also select Alternate Directors
who, in accordance with Section 5 of this Artiaeay represent the Mutual when its
Director is absent. Such selections shall be madaccordance with procedures
established by the Mutual. A Mutual may select entitan one alternate for each
Director; if it does so, it shall specify in wrignany conditions governing the service of
the alternates, including their order of precedence

Section 2. Qualifications of Directors. Any perseho is a resident unit owner
may serve as a Director, so long as he is not aploge of the Corporation or its
subsidiaries, the Trustee, the community developerone of its affiliates, or an
organization that maintains a business office i@ dommunity. Each Mutual shall,
except in compelling circumstances reported toBbard, appoint to the Board only a
person who, at the time of appointment, is a direcf a Mutual or has served as a
director of a housing cooperative, homeowners’ @asion, or condominium within the
community, and ordinarily occupies his unit in d@mmunity for at least nine months a
year. Any of the foregoing qualifications may baived by a majority of votes cast, in
accordance with Article VI, Section 7.




Section 3. Replacement of Directors. The succassaDirector shall take office
following the receipt by the Executive Secretaryaitten notification from the Mutual
the Director is to represent confirming the effeetidate of his appointment and his
eligibility to serve.

Section 4, Term of Office; Removal. Nothing ingbeBylaws prevents a Mutual
from establishing a fixed term of office for, oofn removing, its Director or Directors at
any time. The Board, by an affirmative vote of tthirds of the Directors, may
recommend to a Mutual the removal of its Directardause.

Section 5. Alternate Directors. The provisionghefse Bylaws that are applicable
to the selection, qualifications, replacement, reahcand other aspects of the position of
Director equally apply to the position of Alternd&ector. An Alternate Director, when
serving in place of a Director, acquires the fulitss and powers of a Director under
these Bylaws, but assumes no other position thgtbeaheld by the Director in whose
place he serves.

ARTICLE IV. RESPONSIBILITIES OF THE BOARD

Section 1. Functions and Authority. The Boardesponsible for furthering the
purposes of the Corporation. To that end, it mayfggm all the functions of the
Corporation under the provisions of any law, thdicds of Incorporation, and these
Bylaws. The Board has the authority, among othieigs—

(a) As agreed with the Trustee, if other than LW@& manage, develop, and
otherwise care for the real property and othertassiethe Leisure World of Maryland
Trusts, and to carry out other responsibilitieshef Trustee;

(b) As agreed with the Mutual, to manage, devebop] otherwise care for the
real property and other assets of the Mutual, anchtry out other responsibilities of the
Mutual;

(c) To engage and organize a staff, define stasdafrgperformance and conduct,
determine rates of compensation, establish progarasployee benefits, and otherwise
maintain a system for the employment and terminadiogpersonnel;

(d) For its own account, or at the direction andthe account of the Trustee or a
Mutual, to contract for construction, for the puask or rental of materials, equipment,
and other facilities, and for the acquisition off@ssional, technical, or any other
necessary services, and to contract for the sdkmaee of materials, equipment, and other
facilities, and for the supply of services, surgloigurrent or prospective needs;

(e) To initiate, maintain, intervene in, settle,appeal legal, equitable, or other
governmental or judicial proceedings on behalf ehmbers of the Corporation;

() To organize, establish facilities for, and adisier programs of education and



recreation, as well as other programs that refleetinterests of Leisure World residents
and are designed to promote their health and veglfar

(g) Subject to such concurrence of governmentdiaaities, the Trustee, if other
than LWCC, and Mutuals as may be necessary, t@ isgdes on the use, conservation,
and protection of property and facilities withiretheisure World community for which
the Corporation has any responsibility, includingasures that may be taken if such rules
are violated,;

(h) To establish from time to time fees and charfygesservices and facilities
provided by the Corporation to the Trustee, if otthmn LWCC, the Mutuals, residents
of the community, or guests; and

(i) Within any limitations agreed with the Trusteepther than LWCC, or with
any Mutual, to collect funds payable to the Corpioraand to deposit, invest, or disburse
them for any purpose that is consistent with théget or is otherwise appropriate to the
exercise of its responsibilities.

Section 2._Delegation of Authority. The Board ndglegate in writing to an
officer or other employee of the Corporation or afyts subsidiaries, or to an officer of
the Board, or to the Executive Committee, any ®faiithority, except the amendment of
Bylaws, the election or removal of officers of tB®ard or other members of the
Executive Committee, or the making of a recommaadab a Mutual that it remove a
Director, and may withdraw in writing any authorityhas delegated.

ARTICLE V. OFFICERS OF THE BOARD

Section 1._Election. The officers of the Board, paevided for in Article II,
Section 2, shall be elected by and from the Dimscét the first meeting of the Board in
each calendar year. If no candidate receives arityapf the votes cast, an election shall
be decided by a runoff of the two candidates recgithe largest number of votes.

Section 2. Term of Office. An officer shall takHice upon his election; his term
shall end with the election of his successor.

Section 3._Removal. The Board, by an affirmatiwdevof two-thirds of the
Directors, may remove an officer for cause, buyaiter he has been notified in writing
of the charges against him and has been given sbmahle opportunity to reply in
writing and appear before the Board.

Section 4._Replacement. When an office establigha@duant to Article II,
Section 2, is vacated before the term of its incamibexpires, the Board, at its next
regular meeting or at a special meeting calledttier purpose, shall elect a Director to
complete the term.

Section 5. The Chairman. The Chairman of the Boarids chief executive



officer, as well as the Chairman of the Executivenittee. He shall preside at all

meetings of the Board and the Executive Commiti@epint all committees (except the

Executive Committee), subject to the approval ef Board; and have the powers usually
vested in the principal officer of an organizatitbrat are consistent with these Bylaws
and the decisions of the Board. He may attendaesting of any committee.

Section 6. Vice Chairman. The Vice Chairman of Board acts in place of the
Chairman whenever the Chairman is absent or untabket. He shall perform other
duties assigned to him by the Chairman with the@ of the Board.

Section 7._Executive Secretary. The Executive &ary is responsible for
providing for the preparation and preservationdagguate records of the proceedings and
activities of the Board, the Executive Committes] ather committees of the Board. He
shall prepare or have prepared the minutes of ttedand the Executive Committee,
and shall direct the distribution of their noticeflsmeetings, agendas, and minutes. He
shall also prepare or have prepared reports oadtiens of the Board for the information
of the Mutuals and the Leisure World community.eTExecutive Secretary acts in place
of the Chairman whenever the Chairman and Vice 1Gta are absent or unable to act.
The Executive Secretary shall also be Treasurer.

ARTICLE VI. PROCEEDINGS OF THE BOARD

Section 1. Place of Meeting. Meetings of the Baardll be held at the principal
office of the Corporation, unless, because of gpasicumstances, the Chairman or the
Board determines that another site, which shaltdasonably convenient to Directors,
must be selected.

Section 2._Agenda. The Chairman shall be resptenéilb preparing a written
agenda for each meeting of the Board. The manndr teming of when agenda
submissions are due and who may add items to teedagwill be determined by the
Board as part of the current approved operatingautores.

Section 3._Frequency of Meetings. The Board shadkt at least once each
month, except that the Board may decide, if no ntloae two Directors dissent, to omit a
monthly meeting. The Chairman may call a speciakting at his own initiative and
shall promptly convene a special meeting at thettewri request of three or more
Directors. The purpose of a special meeting dhalstated in the notice of the meeting,
and the business of the meeting shall be limitatststated purpose.

Section 4. Participation in Meetings. Any residenunit owner or other person
entitled by law to attend a Board meeting may, raslaserver, attend any such meeting
other than a meeting lawfully closed, in whole mipart, by the Board. Participation of
such residents, owners or others will be in acawrdavith the LWCC Board of Directors
Open Forum Policy.

Section 5. Notice of Meetings; Waiver. The Exeoaitbecretary shall arrange for




the distribution to Directors, at least 24 hoursagvance of a Board meeting, whether
regular or special, of a notice of the meetingludmng its time and place and its agenda
or purpose. In emergency circumstances, notice b®yprovided to Directors by
telephone or email. Attendance by a Director gt Board meeting constitutes a waiver
by him of the requirements of this section for timeteting.

Section 6._Quorum. A quorum of the Board meansagnty of the Directors
whose aggregate voting power exceeds one-half ¢uzegate voting power of all
Directors in office, if a majority of the Mutualseathen represented. For the purposes of
this section, a Mutual is considered to be repiteskii any Director appointed by that
Mutual is present. If any meeting of the Boarcktaa quorum, the Directors present may
adjourn the meeting from time to time without refpgganotice of its purpose.

Section 7._Voting. Except for actions under A#itll, Section 4, and Article V,
Section 3, when each Director shall have one Vtesctors may cast the number of
votes provided for in the Articles of IncorporatiotJnless otherwise specified in these
Bylaws, a majority of the votes cast decides a tjedefore the Board if that majority
reflects the position of a majority of the Mutuas expressed by the votes cast by
Directors, proxy voting not being permitted. Whestla Mutual with more than one
Director is considered to take an affirmative aregative position on a question shall be
determined by the majority vote of its Directorstbat question; if the "yeas" and "nays"
of its Directors are equal in number, the Mutuadlsbe considered to have abstained.
Nothing in these Bylaws supersedes or modifiesddrilie voting provisions of the Trust
Agreements referred to in the Articles of Incorpimna

Section 8. Action without a Meeting. The Board nikegide a question by mail,
telephone, email, or other form of special pollheitt a meeting if (a) the use of a special
poll is authorized in advance at a meeting of tleard, or (b) the Chairman or the
Executive Committee determines that a decisionhef Board is urgently needed to
protect important interests of the Corporationha ¢community and that sufficient time is
not available to follow ordinary Board procedures.special poll shall be conducted by
or under the direction of the Executive Secretaryit his absence, by or under the
direction of the Chairman. The Executive Secretarythe Chairman shall promptly
communicate to the Board and record in its mintiesresults of a special poll and the
reasons for its use.

Section 9. Rules of Procedure. All proceedingthefBoard shall be recorded in
the Corporation's minutes and, except as the Bozagl otherwise provide, shall be
conducted in accordance with Robert's Rules of Orde

ARTICLE VII. EXECUTIVE COMMITTEE

Section 1._Functions. The Executive Committee|ghv@pare, coordinate, and
otherwise facilitate the work of the Board. It Blmake recommendations to the Board
on the annual budget and may make recommendatiosher matters requiring Board
consideration; it shall investigate or otherwisé @t matters as requested by the Board;



and it shall exercise such authority as is delebetét by the Board.

Section 2. Membership. The Executive Committeeptses the elected officers
of the Board and an additional number of Directdesermined by the Board so as to
constitute a committee with a total membershiptdéast five and not more than seven.
The provisions of these Bylaws that apply to thentef office, removal, replacement,
and other aspects of the position of an officedyapgually to members of the Executive
Committee who are not officers.

Section 3. Election of Executive Committee Membdrsaddition to the officers
of the Board, who are members of the Executive Cittee) the remaining members of
that committee shall be elected as follows:

(&) The LWCC Board will be open for nominations floe remaining “at-large” member
positions on the Executive Committee. No seconitife needed and no discussion will
be entertained. Board members may vote for cateidaho are nominated, or any other
member of the LWCC Board. If a Board member ispresent, votes for that person

will not be counted unless he or she has previcsesty the Leisure World General
Manager a written statement that he or she isngilto serve if elected.

(b) Each member of the LWCC Board will cast a selsadiot for a number of candidates
up to the number of positions to be filled, witltlked®irector entitled to cast a number of
votes equal to the number of units in his or hetddl (For example, if there are three
remaining “at-large” positions on the Executive Goittee to be filled, each LWCC
Board member may vote for one, two, or three caatds] with each of the candidates he
or she votes for receiving the number of votes egudne number of units in that voter’s
Mutual. A representative of a Mutual with 250 gmtay cast 250 votes for one
candidate, or 250 votes for each of two or threelchates.)

(c) Mutuals with more than one member on the LWG{a8 will have their votes
divided equally among their representatives. @a@mple, if a Mutual has 250 units and
two members on the LWCC Board, each of those reptatves will be entitled to cast
125 votes. If a Mutual has 900 units and four LWEDi€ctors, each of those four
Directors may cast 225 votes.)

(d) The candidates receiving the highest numbe&otds will be elected. (For example,

if there are five candidates for three positiomg] the candidates receive 100, 90, 80, 70,
and 60 votes, for a total of 400 votes, the cartdglavho received 100, 90, and 80 votes
will be elected.)

(e) If there is a tie that would affect who is ééxt; there will be a runoff election among
those involved in the tie vote. (For examplehdre are three positions open and five
candidates receive 100, 100, 90, 80, and 70 vtitedirst three will be elected. If they
receive 100, 90, 80, 80, and 70 votes, the firstwil be elected and there will be a
runoff in which the only candidates will be the twbo received 80 votes each in the
first vote.)



Section 4._Meetings. The Executive Committee stiatermine, in accordance
with legal requirements, the time and place ofniisetings and the persons who may
attend. The Executive Secretary shall prepareave lprepared the minutes of Executive
Committee meetings, a copy of which shall be ma@dable promptly to each Director.

Section 5._Quorum; Voting. A majority of the membeof the Executive
Committee constitutes a quorum. Each member ofetkecutive Committee has one
vote. A majority of the votes cast, but not ldsant three, decides a question before the
Executive Committee.

ARTICLE VIII. COMMITTEES

Section 1. Standing Committees. The Board shédbéish standing committees
to advise and assist it, the corporate staff, dhdranstrumentalities of the community in
carrying out their functions. The functions andeigiing rules of the standinq
committees shall be defined by the Board. The @8oaay abolish standing committees
in the light of changing circumstances.

Section 2. Special Committees. The Board may ksltabpecial committees for
purposes and for periods of time determined bBibard.

Section 3._Membership. Each standing committedl shelude at least five
voting members. In addition, it may include a naing Director who shall serve as a
liaison officer between the Board and the committd@e Chairman of the Board, with
the approval of the Board, shall appoint all conbeeitmembers and shall designate
committee chairmen and such other committee offieer he considers desirable. The
Chairman of the Board may remove any committee neerné appoints; he shall provide
the Board, at its request, with the reasons forsamh action. With the concurrence of
the Chairman of the Board, the principal employethe Corporation or of its subsidiary
entities shall assign a member of the staff toigpete, without a vote, in any or all
aspects of the work of a committee.

ARTICLE IX. FINANCIAL ADMINISTRATION

Section 1._Fiscal Year. The fiscal year of the gooation shall be the calendar
year, unless the Board decides otherwise.

Section 2. Budget. The Board shall adopt an anowddet that is consistent with
the requirements of these Bylaws and of any agreemeewhich the Corporation is a
party. The budget shall be formulated in accordamith a plan and schedule devised by
the staff and approved by the Board. The plansmhedule shall make provision for the
earliest feasible consideration by the Board amdstiaff of the views of any Mutual on
the level or quality of facilities and servicestttiae Corporation should provide and on
any other corporate policy affecting the budgete Budget shall identify not only the
planned expenses of the individual departmentsadiices of the Corporation but also



planned allocations to and withdrawals from reseageounts. It shall also show the
Corporation's sources of income, including a dethdtatement of all types of fees and
charges to be payable to the Corporation. Thed®oay amend a budget at any time to
meet unanticipated changes in income or expenses.

Section 3. Payments by Mutuals. The net experfsibe dCorporation for a fiscal
year shall be allocated among the Mutuals in anta&logle manner. The method or
methods used in determining such allocations dhalldecided by the Board. Each
Mutual shall pay to the Corporation for each manth fiscal year, by a date decided by
the Board, one-twelfth, or other fraction deterndirtey the Board, of its allocation of
expenses for that year.

Section 4. Delinquencies. If a Mutual fails to mayallocated amount when due,
the Board may impose a late charge, the rate oflwimay be as high as 110 percent of
the rate of return received by the Corporation fritssnmost profitable form of bank
deposit or short-term investment, as determinethbyBoard. Whether or not the Board
imposes a late charge, it may suspend the providiamy or all services and facilities to
the Mutual and its unit owners so long as the Miutaiés to pay any allocated amount or
late charge.

Section 5._Insurance. The Corporation shall obtaid maintain, to the extent
required by law or reasonably available, casuaiguiance, public liability insurance,
workmen’s compensation insurance, a legal expense indenmamtjorsement or its
equivalent for the protection of officers and otl@rectors and Alternates, and such
other forms of insurance as the Board considersat#s. The Board shall decide the
conditions or standards for the insurance it olstain

Section 6. Books and Accounts. The Board may deftate time to time on the
form, classifications, procedures, and other statsdaapplicable to its books and
accounts, including its accounting for inventoriegjich, in any case, shall be in
accordance with generally accepted accounting iptes; consistently applied.

Section 7. Auditing. At the close of each fiscahy, the books and accounts of
the Corporation shall be audited by an independeriified public accountant. A copy
of the audit shall be promptly furnished to eachtddli along with an annual financial
statement of the Corporation, including its balasbeet and a statement of its income
disbursements.

Section 8._Inspection of Books. The books and aatsoof the Corporation, all
supporting vouchers, and all other records maiethiby the Corporation shall be
available during normal business hours to all Doec or other authorized
representatives or agents of Mutuals, after redgemetice.

Section 9._Execution of Corporate Documents; S&dle Board shall decide on
the conditions and procedures for the executiorcdrporate officers in behalf of the
Corporation of contracts, notes, checks, or otbgparate documents. It may also decide




on the provision, custody, and use of a corporaé. sExcept as otherwise provided by
the Board, no contract, note, check, or other dasumhat would obligate the

Corporation is valid without the signatures of tvadficers or employees of the

Corporation empowered to sign the document.

Section 10._Compensation. No person may receivepeasation for service
performed as an officer or other Director or membérany committee. With the
approval of the Board, a Director or other persoaymnbe reimbursed for expenses
incurred in behalf of the Corporation or any ofiitstrumentalities.

ARTICLE X. LIABILITY AND INDEMNIFICATION

Section 1. Liability and Indemnification of Directoand Officers. The Corporation shall

indemnify every officer or other Director and Alate against any and all expenses,
including counsel fees, reasonably incurred byrgrased on him in connection with any

action, suit, or other proceeding, if approved ibgl(ding the settlement of any such suit
or proceeding) the then incumbent Board, to whiemtay be made a party by reason of
being or having been an officer or other DirectorAdternate, whether or not he is an

officer or other Director or Alternate at the tirsgch expenses are incurred.

Officers and other Directors and Alternates areliade to the Corporation or a Mutual
for a mistake of judgment or for negligence, buttbxclusion from liability does not
apply to knowing or intentional misconduct or artii@@ commission or omission of an
act in bad faith. Officers and other Directors akiternates have no personal liability
with respect to any contract or other commitmentienlay them, in good faith, on behalf
of the Corporation, and the Corporation shall indéyand forever hold them free and
harmless against any and all liability to others account of such contract or
commitment. Any right to indemnification providéar in these Bylaws is in addition to
any other rights to which an officer or other Diggcor Alternate, or a former officer or
other Director or Alternate, is entitled.

Section 2. Disclosure of Interest. If any mattemes before the Board, in which
a Director or a member of his family has a pecynaar other interest (aside from an
interest in a home in which he or the family memiesides in Leisure World), he is
obligated immediately to disclose that interesttihe Board and to the Mutual he
represents. His disclosure shall be recorded @ rtlinutes. A Director's failure
immediately to disclose such an interest consstatesconduct.

Section 3._Common or Interested Directors. Dinectshall perform their
functions in good faith and shall employ their beforts to promote the interests of the
Corporation. No contract or other transaction leetwv the Corporation and any
corporation, firm, or association in which one asrmof the Directors (or one or more of
the members of the family of a Director) are dioest officers, or employees or are
pecuniarily or otherwise interested, is either vordvoidable because such Director or
Directors are present at a meeting of the Boamhgrof its instrumentalities at which the
contract or transaction is authorized or approeedhecause his or their votes are counted
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for such purpose if—

(a) The fact of the common directorate or intehest been disclosed to the Board,
and the Board nonetheless authorizes or approwssceuntract or transaction; or

(b) The Board determines that the terms of the rachtor transaction were
commercially reasonable at the time the Board aateid.

ARTICLE XI. AMENDMENTS
Section 1. Proposal to Amend. Any Director maypmse an amendment to these

Bylaws by depositing his proposal in writing withet Executive Secretary, who shall
promptly provide each Director with a copy.

Section 2._Time of Voting. Except by unanimous samt of the Directors, no
vote on a proposal to amend the Bylaws may be thletie Board until at least thirty
days after the text of the proposal has been mailetherwise provided to Directors.

Section 3._Adoption. An amendment of these Bylamay be adopted by a
resolution of the Board, approved by a vote in ataonce with Article VI, Section 7.

11



