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BYLAWS
OF
CAREFREE COUNTRY CLUB OF
WINTER HAVEN, INC.

ARTICLE I - IDENTIFY

Carefree Country Club of Winter Haven, Inc. is a not-for-profit residential cooperative
incorporated, pursuant to the provisions of Chapter 719, Florida Statues, which is defined
by the Housing for Older Persons Act of 1995 (HOPA) under the final rules that were
implemented by the Department of Housing and Urban Development (HUD) in the
Federal Register dated Friday, April 2, 1999, Part IV, 24 CFR Part 100 “Implementation
of the Housing for Older Persons Act.” and Florida Statue 760, Part II, Fair Housing Act.
These Bylaws, as amended, are for the purpose of governing the cooperative, hereinafter
called the “Corporation”.

SECTION 1 — Corporate Office. The office of the Corporation shall be at 9705 Lake
Bess Road, Winter Haven, FL 33884.

SECTION 2 — Fiscal Year. The fiscal year of the Corporation shall be as determined
by the board of directors.

SECTION 3 — Seal. The seal of the Corporation shall bear these words: “CAREFREE
COUNTRY CLUB OF WINTER HAVEN, INC.”, “NOT FOR PROFIT”, and “FLORIDA”.

ARTICLE II - MEMBERSHIP MEETINGS

SECTION 1 — Annual Meeting. The annual membership meeting shall be held at the
clubhouse of the Corporation, unless another location within Polk County is
designated by the board of directors. The meeting will be held in the first three
months of the calendar year. The annual membership meeting shall be for the
purpose of electing directors and transacting other annual business of the Corporation.
A member of the Corporation, designated by the board of directors, shall chair all
meetings.

SECTION 2 — Special Meetings. Special membership meetings shall be held
whenever called for by a majority of the board of directors. A meeting must be called
by the directors upon receipt of a written request from members representing 10% (50
voting members) of the entire membership. Only the business for which the meeting
was called may be voted upon.

SECTION 3 — Notice. Notice of all membership meetings, stating the time, place and
purpose, shall be delivered in person or by U.S. mail to each voting member, unless
waived in writing by the member. The annual meeting shall receive two notices, one
not less than 60 days before the meeting and the second notice not more than 35 or
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less than 30 days before the meeting and must incorporate a meeting agenda. Special
membership meetings shall receive a notice not more than 45 days or less than 14
days before the meeting. Notice of all membership meetings will be posted in a
conspicuous place on the Corporation property at least 14 days prior to the meeting.
Any meeting considering a budget shall be given at least 14 days notice.

SECTION 4 — Quorum. Two hundred fifty-one (251) of the designated voters entitled
to vote, represented in person or by proxy, shall constitute a quorum at a meeting of
the membership.

SECTION 5 — Voting.

A. Each membership certificate shall be entitled to one vote on each matter
submitted to a vote at a meeting of the membership.

B. If a membership certificate is owned by more than one person, one of the owners
shall be designated to vote interest of the membership certificate. The
designated voter shall be recorded on a certificate signed by all recorded owners.
If amembership certificate is held by a corporation, its president must file a
Certificate that is notarized and filed with the board secretary designating the
person authorized to vote the membership certificate interest. -

SECTION 6 — Proxies. Votes may be cast in person or by proxy. If a proxy is used,
it must be on the form provided by the association. The proxy shall be valid only for
the particular meeting and any lawful adjourned meeting thereof but in no event
longer than 90 days after the date of the first meeting, and must be filed with the
Secretary before the appointed time of the meeting or any adjournment of the
meeting.

SECTION 7 — Adjourned (Continued) Meetings. If any meeting of the membership

cannot be organized because a quorum has not been attained, the members who are
present, either in person or by proxy, may adjourn (continue) the meeting to a time
when a quorum is present.

SECTION 8 — The Order of Business. The order of business at the annual
membership meetings and as far as practical at other meetings of the membership
shall be:

Certification of proxies and quorum determination.

Proof of notice of meeting or waiver of notice.

Reading and disposing of any unapproved minutes.

Officers reports.

Committee reports.

Unfinished business

mmyuawp



G. New business.
H. Election of directors
L. Adjournment

SECTION 9 — Minutes. The secretary shall keep all the minutes of all meeting of the
membership and of the board of directors. Such minutes shall be available for
inspection by members or their authorized representatives at reasonable times.

ARTICLE III - DIRECTORS

SECTION 1 — Indemnification.

Every director and every officer of the Corporation shall be indemnified by the
Corporation against all expenses and liabilities including attorneys’ fees, reasonably
incurred by, or imposed upon, him/her in connection with any proceedings, including
actions in regard to the, Housing for Older Persons Act of 1995 (HOPA) or the
settlement of any proceeding to which he/she may be a party, or in which he/she may
become involved by reason of his/her being or having been a director or officer at the
time such expenses are incurred, except when the director or officer is adjudged guilty
of willful misfeasance, malfeasance, or nonfeasance, in the performance of his/her
duties. The foregoing right of indemnification shall be in addition to, and exclusive
of, all other rights and remedies to which such director or officer may be entitled.

SECTION 2 — The Board.

A. General Administration Description.

The board of directors shall be composed of members. The Board is charged
with performance of all duties delegated to them by the corporate documents, and
shall take all other actions necessary to operate the Corporation, other than those
actions specifically reserved to a vote of the membership. The board of directors
shall not take any actions or make any decisions except at duly noticed meetings
at which a quorum is present. The board of directors, through the president, shall
direct the daily operations of the Corporation by communicating decisions,
policies and procedures to the park manager. Board members shall serve without
compensation.

B. Number and Term.
There shall be seven (7) directors. Directors shall serve 3-year terms, which
shall be staggered so that three (3) or two (2) positions expire each year.

C. Vacancies.
In the event a director’s seat shall become vacant before the term has expired,
the remaining directors shall appoint a member to fill the vacancy until the next
annual membership meeting. At that time, a member shall be elected to serve
the remainder, if any, of the term. Election for the remainder of the term of the
vacated seat shall follow regular election procedures as provided herein.
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SECTION 3 — Elections.

Directors shall be elected at the annual membership meeting. Voting will be by secret
ballot, cast in person, or by mail. If more than three (3) seats need to be filled,
candidates receiving the most votes will receive the longer terms of the open
positions. The election notices will be made part of the notices of the annual meeting.
All election procedures will be contained in a policy manual maintained by the board
of directors, and any changes in procedures will only be made at a duly noticed
meeting of the board.

SECTION 4 — Organizational Meeting. An organizational meeting of the board shall
be scheduled no later than 15 days after the annual meeting. At that meeting, the
directors shall elect officers by secret ballot.

SECTION 5 — Regular Meetings. Regular meetings of the board of directors will be
held in at least six (6) months of the year at such time and place as shall be
determined, by a majority of the directors at their first organizational meeting. Notice
of 'regular meetings shall be given to each director personally, by U. S. mail, or
telephone, or electronic/email at least 48 hours prior to the day named for such a
meeting. Notice to members of directors’ meetings shall be given by posting such
notice in a conspicuous place at least 48 hours in advance of said meeting.

SECTION 6 — Special Meetings. Special meetings of the directors may be called by
the president and must be called by the secretary at the written request of one third of
the directors. Except in an emergency, not less than 48 hours notice of the meeting
shall be given personally, by U. S. Mail, telephone or electronic/email. The notice
shall state the time, place and purpose of the meeting. In an emergency, notice to
directors shall be given by telephone, or in person. No posting of a notice for this
type of emergency meeting shall be required. Only the business of the emergency may
be handled at that meeting.

SECTION 7 — Waiver of Notice.

Notice of a meeting of the board of directors need not be given to any director who
signs a waiver of notice either before or after the meeting. Attendance of a director at
a meeting shall constitute a waiver of notice of such meeting and a waiver of any and
all objections to the place of the meeting, the time of the meeting, or the manner in
which it has been called or convened, except when a director states, at the beginning
of the meeting or promptly upon arrival at the meeting, any objection to the
transaction of affairs because the meeting is not lawfully called or convened.

SECTION 8 — Quorum. A quorum at a directors’ meeting shall consist of a majority
of the entire board of directors. The acts approved by the majority of those present at
a meeting at which a quorum is present shall constitute the acts of the board of
directors, except when approval by a greater number of directors is required by the
Articles of Incorporation, Declaration of Covenants, or these Bylaws.
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SECTION 9 — Adjourned (Continued) Meetings. If at any meeting of the board of

directors there is less than a quorum present, the majority of those present may adjourn
the meeting from time to time. No further notice need be given of an adjourned
meeting.

SECTION 10 — Approval of the Minutes.
A member of the board of directors or a committee may submit in writing his or her

agreement or disagreement with any action taken at a meeting that the member did not
attend. This agreement or disagreement may not be used as a vote for or against the
action taken and may not be used for the purposes of creating a quorum.

SECTION 11 — Presiding Officer. The president, or in his absence, the vice-
president, shall preside at directors’ meetings. If both the president and vice-president
are absent, the secretary shall preside. In the event all the above are absent, the
remaining directors shall designate a presiding officer for the meeting.

SECTION 12 — Order of Business. The order of business at directors’ meetings shall be:
A. Proof of due notice of meeting.
B. Calling of the roll and quorum determination.
C. Reading and disposal of any unapproved minutes.
D. Reports of officers and committees.
E
F

. Unfinished business.
. New business.
G. Adjournment.

SECTION 13 — Media Conferences. A director, as well as members, present shall be
considered as present for a regular or special meeting if he/she is in simultaneous
communication by telephone or other media with the other directors. Such
communications will be at member’s expense.

SECTION 14 — Powers and Duties.

A. The board shall exercise all those powers granted to the Corporation by law, the
Proprietary Lease, Articles of Incorporation, Declaration of Covenants and these
Bylaws, subject to the approval of the membership where so required. Specific
powers include, but are not limited to:

(1) the power to enter into a one-year management contract.

(2) the power to enter into other service contracts for one-year periods.

(3) the power to enter into three-year public utility contracts and to enter into
other contracts, including a bulk contract for cable-television service, for
terms not to exceed five years where such terms provide substantial price
reduction over yearly rates. Bulk contracts for cable television service
shall be treated as a common expense.

(4) the power to levy, charge, assess and collect fees, charges, assessments and
to enforce their collection.
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(5) the board may adopt rules and regulations from time to time as it may deem
appropriate which differentiates between members and non-members for
the purpose of preservation of the values of the membership certificate in
the Corporation. Such rules may include a requirement that fees be charged
for use of certain facilities by non-members, whereas members will not be
charged such fee.

(6) the power to adopt rules and procedures and enforce the same.

B. It shall be the duty of the board, in addition to all those duties provided by law,
the Declaration of Covenants, the Proprietary Lease, the Articles of
Incorporation and these Bylaws, to: obtain competitive bids for services where
available and appropriate, adopt and amend the budget, assess members no less
frequently than quarterly in such amounts as are required to provide funds in
advance for payment of operating expenses.

SECTION 15 — Removal of Directors. A director may be removed peremptorily from
office by a written vote of the majority of all designated voters. The action shall take
place at a membership meeting. Additionally, directors may be recalled following the
procedures listed in Chapter 719 Florida Statutes and Section 61B-75 Florida
Administrative code.

SECTION 16 — Financial Interests. A director may not vote on any issue before the
board that would affect his/her direct or indirect financial interests other than the
interests he/she holds in common with all other members.

Payments made to directors or the park manager for any out-of-pocket expense must
be approved by an officer of the Corporation, other than him/herself.

The board of directors and its appointees cannot accept any gratuity for any service or
services rendered.

SECTION 17 — Member Participation. To insure the board’s communication of its
activities and encourage member participation, all board meetings and workshops will
be open to the membership. Members may attend, but participation shall only be as
provided below:

A. Items planned for discussion will be posted as an agenda at least 48 hours prior
to the board meeting.

B. Any item not included on the notice may be taken up on an emergency basis by
at least a majority plus one of the members of the board. Such emergency action
shall be noticed and ratified at the next regular meeting of the board.

C. A period of time will be set aside before the beginning of the agenda items for
members to express opinions pertaining to agenda items of that meeting, limited
to three minutes per member. The board president may invite comments from
members on each agenda item with a limit of one minute. Members will be
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required to maintain a proper decorum during all meetings.
D. Members may tape record or video record board meetings on non-interference
basis, with prior knowledge of the board.

ARTICLES IV - OFFICERS
SECTION 1- The Officers. The officers of the Corporation shall be a president,
vice-president, secretary, treasurer and such other officers as the board of directors
may from time to time designate, all of whom shall be directors elected annually by
secret ballot by the board of directors. The same individual may simultaneously hold
two offices, vice-president and secretary.

Any officer may be removed peremptorily, by secret ballot, by a majority vote of
the directors at any duly constituted meeting. In case of the resignation of any
officer, the remaining board will vote by secret ballot to replace that officer, by a
majority vote of the directors at any duly constituted meeting. There will be no
succession from one office to another. Any director may be nominated for the
vacant position.

SECTION 2 — The President. The president shall be the chief executive officer of
the Corporation and shall take direction from the board of directors. He/she shall
have all the powers and duties usually vested in the office of the president of a
corporation, including but not limited to, the power to appoint committee chairs
from among the membership from time to time as he/she in his/her discretion, may
determine appropriate to assist in the conduct of the affairs of the Corporation. The
president at his/her discretion may dissolve a committee with approval of the board.
Committee chairpersons shall be appointed/ reappointed on a yearly basis.

SECTION 3 — The Vice-President. The vice-president, in the absence or disability
of the president, shall exercise the powers and perform the duties of the president.
He/she shall also assist the president generally and exercise such other powers and
perform such other duties as shall be prescribed by the directors.

SECTION 4 — The Secretary. The secretary shall keep the minutes of all
proceedings of the directors and the membership. He/she shall attend to the giving
and serving of notices requested by the president or a majority of the directors as
required by law. He/she shall have custody of the seal. He/she shall keep all records
of the Corporation, and shall perform all duties incident to this office.

4a. Recording Secretary. The board of directors may, from time to time, authorize
the position of recording secretary. This person will be appointed by the board of
directors. The recording secretary will perform such duties as assigned, but not be
limited to, responsibilities specifically associated with the Office of Secretary.
This person is not a director.



SECTION 5 — The Treasurer. The treasurer shall have custody to all property
of the Corporation, including funds, securities and evidences of indebtedness.
He/she shall see that the books of the Corporation are kept in accordance with good
accounting practices and he/she shall perform all other duties incident to this
office.

5a. Assistant Treasurer/Accountant. The board of directors may from time to time,
authorize the position of assistant treasurer/accountant. This person will be
appointed by the board of directors. The assistant treasurer/accountant will perform
such duties as assigned by the treasurer and approved by the board of directors and
may include, but not limited to, responsibilities specifically associated with the
Office of Treasurer. This person is not a director.

SECTION 6 — Committee Guidelines.

A. Committees may not take any action on behalf of the association, which
effect policy, compliance with county regulations, or involve the expenditure
of association funds without explicit authorization from the board of
directors.

B. Expenditure of association funds by budgeted committees is approved but not
to exceed the amount fixed by the board of directors. All other committees
need prior approval of the board.

C. Committees shall not encroach within areas of responsibility of the park
manager, staff and/or the board of directors or other committees.
Communications between corporation employees and committees shall be at
meetings only, scheduled for such purpose with prior approval of the park
manager.

D. Appointment of committee chairs, they shall receive two copies of these
guidelines which are to be followed. Board committee liaisons must be
contacted before any committee meetings.

E. Committees shall hold meetings from time to time to conduct their business.
These meetings shall be open to all members. Member participation at
committee meetings shall be limited within the same restrictions imposed
for board of directors’ meetings.

F. Notice of committee meetings including an agenda shall be dated and posted
at the designated posting location at least 48 hours prior to the meeting.

G. A report of committee activity and actions shall be given to the board liaison
and committee chairperson shall present a written report to the board of
directors at a board of directors’ meeting.
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ARTICLE V - FISCAL MANAGEMENT

The provisions for fiscal management of the Corporation set forth in the Articles of
Incorporation and Declaration of Covenants shall be supplemented by the following
provisions:

SECTION 1 — Corporate Books. The books and records of the Corporation shall be
kept in accordance with generally accepted accounting principles. The accounting
records must be maintained in Florida and retained for at least seven years. The
Corporation shall engage an accounting firm to conduct an annual audit of its
financial operations. On the 15" day of the fourth month following the end of the
fiscal year, a copy of the audited financial statements for the previous fiscal year will
be delivered to an owner of each membership certificate in person or by U. S. mail.

SECTION 2 — Budget. The finance committee, together with the park manager and
the board treasurer, will prepare a recommended budget. The proposed annual
budget of common expenses shall be detailed and shall show the amounts budgeted
by accounts and expense classifications, including if applicable, but not limited to,
those expenses listed in Chapter 719, Florida statutes. In addition to annual operating
expenses, the budget shall include reserve accounts for capital expenditures and
deferred maintenance. These accounts shall include, but not be limited to, roof
replacement, building painting, and pavement resurfacing, regardless of the amount
of deferred maintenance expense or replacement cost, and for any other items for
which the deferred maintenance expense or replacement cost exceeds $10,000. A
notice of all meetings of the finance committee, including a statement that
assessments will be considered, shall be posted ina conspicuous place upon the
Association property at least 48 continuous hours before the meeting. Such meetings
shall be open to all members.

The committee’s recommendations and a separate report by the park manager with
any proposed modifications to the committee’s report will be delivered to the board of
directors. Considering these recommendations, the board of directors will accept the
proposed budget for mailing to the membership, or propose a new budget for mailing,
unless the proposed assessments exceed 115 percent of the previous year’s
assessments. Budgets requiring larger increases in assessments will be considered at a
membership meeting called for that purpose and must receive the approval of two-
thirds of the members voting.

In determining whether assessments exceed 115 percent of similar assessments for
prior years, any authorized provisions for reasonable reserves for repair or
replacement of cooperative property, anticipated expenses by the association which
are not anticipated to be incurred on a regular or annual basis or assessments for
betterment to the cooperative property shall be excluded from computation.



A copy of the proposed budget will be delivered in person or by U.S. mail to each
voting member not less than fourteen days prior to the meeting at which it is to be
considered, together with a notice of the time and place of the meeting. Evidence of
compliance with this fourteen day notice must be made by an affidavit executed by an
officer of the Corporation or the park manager or other person providing notice of the
meeting and filed among the official records of the Corporation. The meeting must be
open to the members.

The board of directors may consider special assessments at any meeting provided
notice of such meeting is mailed or delivered to the members and posted
conspicuously on cooperative property not less than 14 days prior to the meeting. The
specific purpose of the special assessment shall be set forth in the notice. Special
assessments must receive approval of two-thirds of the members voting in person or
by proxy. Funds collected pursuant to a special assessment may only be used for
specific purpose or purposes included on the notice. Any funds remaining after the
completion are to be considered common surplus.

Excesses in the budget for a fiscal year shall be applied to reduce assessments for the
succeeding year, applied to reserves, or may be distributed to the members, as the
members shall determine. These actions shall be taken at a membership meeting
requiring a vote of the majority of the voting interest (251) and be part of the minutes

The provisions of the statutory reference as amended in this section will be followed.

SECTION 3 - Fiscal Management Reserve Funds. Any interest accruing thereon shall
remain in the reserve accounts, and shall be used only for authorized expenditures
unless their use for other purposes is approved in advance by a vote of the majority of
the voting interests, voting in person or by limited proxy at a duly called meeting of
the Corporation.

The Corporation collects reserve and operating funds as a single payment and the
reserve portion of the payment must be transferred to a separate account, or accounts,
within 30 calendar days from the date such funds were deposited.

All funds shall be maintained separately in the Corporation’s name. Reserve and
operating funds of the Corporation shall not be co-mingled unless combined for
investment purposes. Such funds must be accounted for separately, and the combined
account balance may not, at any time, be less than the amount identified as reserve
funds in the combined account

The depositories of the Corporation shall be federally insured commercial banks
(FDIC) and brokerage firms with securities investor protection corporation
membership (SIPC) as designated from time to time by the board of directors. The
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corporation may invest in U. S. government securities with a fixed known maturity
date. Such investments must receive approval at the board of directors’ meeting.

The provisions of the statutory reference as amended in this section will be followed.

SECTION 4 — Assessments. Notice of assessments against the members for their
share of the items in the budget will be made 60 days in advance of the fiscal year to
which they apply. The assessments will be due and payable in four equal installments
set by the directors. If an annual assessment has not been levied as required, the
assessment will be presumed to have been levied in the amount of the last prior
assessment. In the event the annual assessment proves to be insufficient, due to an
emergency, the budget and assessments may be amended by the board of directors.

SECTION 5 — Proration of Assessments. Members will be liable for 1/500 of the
total annual assessment for each membership certificate held in the Corporation.

SECTION 6 — Default for Nonpayment of Assessments. To establish an assessment
collection policy, the Corporation will send the first notification letter five days after
the account is overdue. This procedure will be communicated to all unit owners and
uniformly applied.

Assessments which are not paid when due will bear interest at the rate established by
the board of directors. This rate may not exceed the rate allowed by law. If no rate is
provided, interest shall accrue at the rate of 18 percent per year. Additionally, the
Corporation will levy an administrative late fee in an amount not to exceed the greater
of $25.00 or five percent (5%) of the quarterly assessment amount. When the
assessments are received by the Corporation, the payment received is first applied to
the interest accrued, second, to any administrative late fee, next to the cost and
reasonable attorneys fees incurred in the collection, and finally to the amount of the
assessment which is delinquent.

In addition to the above internal methods of collecting delinquent accounts, the
Corporation will file a claim of lien for non-payment of assessments, including
interest, and reasonable costs and attorney’s fees incurred by the Corporation in the
collection of assessments or enforcement of the lien.

The provisions of the statutory reference as amended in this section will be followed.

When assessments become 30 days delinquent, the Corporation will notify the
member that a lien will be filed if the assessments are not paid within 60 additional
days. The lien will include any additional assessment payments due at the time of
filing. The lien shall also secure all late charges, interest, costs of collection including
reasonable attorney’s fees and all assessment which become due and payable until
payment in full of same. The Corporation will institute a suit for foreclosure within 30
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days after a lien is filed if the assessments remain unpaid. The Corporation has a right
to bid on the cooperative parcel at the foreclosure sale and to acquire and hold, lease,
mortgage or convey it. Suit to recover a money judgment for unpaid assessments may
be maintained without waiving the lien securing them.

ARTICLE VI - COOPERATIVE PARCELS
Carefree is composed of 500 “cooperative parcels.”” Each cooperative parcel
consists of a membership in Carefree Country Club of Winter Haven, Inc.
representing an undivided 1/500 share in its assets, together with its appurtenant
proprietary lease to a particular lot. Evidence of membership, including a legal
description of each lot must be recorded in the form of a “Proprietary Lease” in the
Public Records of Polk County, Florida.

ARTICLE VII - MEMBERSHIP CERTIFICATES AND PROPRIETARY LEASE
SECTION 1 — Proprietary Lease. A total of 500 membership certificates have been
issued in conjunction with their 500 proprietary leases as appurtenances to the 500
cooperative parcels. A master proprietary lease, which is recorded in the Public
Records of Polk County, Florida, is on file at the corporate office, Carefree Country
Club of Winter Haven, Florida, Inc. Each unit owner will receive a copy of this
master proprietary lease for their personal file. Appurtenant proprietary lease
assignments will be made by a “Proprietary Lease”.

SECTION 2 — Registration. The Corporation will maintain a register of membership
certificates and proprietary leases. Properly endorsed membership certificates and
proprietary leases executed between seller (assignor) and the buyer (assignee) are
required prior to transfer of ownership of a cooperative parcel. Carefree will
recognize no other interests other than those membership certificates and proprietary
leases included in this register.

SECTION 3 — Mortgages and Liens. A unit owner who mortgages his/her unit shall
notify the association of the name and address of the mortgagee and shall file a copy
of the mortgage documents with the -association. The Corporation shall have a first
lien on its membership certificates and the appurtenant proprietary lease registered
in the name of each member for debts due the Corporation by such member.

SECTION 4 — Transfer Fees. The Corporation will charge a fee in connection with
the sale, mortgage, lease, sublease or other transfer of a unit. The fee shall be preset
by the board of directors not to exceed the amount authorized by Chapter 719, FL
Statutes. However, if a lease or sublease is a renewal of a lease or sublease with the
same lessee or sub lessee, no charge shall be made.
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