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BY-LAWS
OF
ADDIE’S PLACE HOMEOWNERS ASSOCIATION, INC.
ARTICLE 1 - PURPOSES, POWERS AND LIABILITIES

The accomplishment of activities permitted by the Articles of Incorporation of Addie’s Place
Homeowners Association, Inc, (the “Corporation™) shall be through its Members and the Board of
Directors. The Corporation shall remain free from debt, paying on an as needed basis for services required
to accomplish the Corporation's activities, all without compensation to any officer or director, unless
otherwise approved by a seventy-five percent (75%) vote of the Board of Directors. The Corporation shall
have the power to own, accept, acquire, mortgage and dispose of real and personal property, and to obtain,
invest and retain funds, in advancing the purposes of the Corporation, and shall have the power to do any
lawful acts or things reasonably necessary or desirable for cartying out the Corporation’s purposes, and
for protecting the lawful rights and interests of its Members,

The principal office of this Corporation shall be at 127 Partin Drive North, Niceville, FL 32578
until otherwise determined by the Board of Directors. :

No Membet, officer or director shall have any right, title or interest in any property or assets,
including earnings or investment income of this Corporation, nor shall any of such property or assets be
distributed to any Member, officer or director on dissolution or winding up thereof. No Member, officer
or director shall be liable for any of the Corporation’s debs, liabilities or obligations.

ARTICLE 2 - MEMBERSHIP AND MEETINGS

The Owner of each Lot, as those terms are defined in the Declaration of Covenants, Conditions,
Restrictions and Easements for Addie’s Place (hereafter "Declaration"), shall be a Class "A" Member of
the Corporation and the Declarant (as defined in the Declaration) of Addie’s Place Subdivision shall be a
Class "B" Member. All Members agree to abide by the Articles of Incorporation and pay assessments, if
applicable. Meetings of the Members shall be held as determined by the Board of Directors. Notice of
such meetings may be made through notice to all Members at their addresses listed in the deeds to their
lots, or in any manner determined by the Board to provide actual notice and to conserve the resources of
the Corporation.

All meetings of Members shall be presided over by the Chair or any officer of the Corporation.
The Secretary of the Corporation shall act as Secretary of such meetings, or if he is not present, the Chair
shall appoint a secretary for the meeting. The presence of thirty percent (30%) of the Members in person
or by proxy at a meeting shall constitute a quorum,

An "Annual Meeting" of the Members shall be held on a yearly basis. The purpose of the meeting
shall be to elect directors, officers and transact such business as may be deemed necessary.
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“The management of the Corporatxon shall be vested in'a Board of Dlreetors, consxsung of not less ’ A

. than three (3) nor more than seven (7) directors, as determined by the Members in accordance with Article -

" VIl of the Declaration. The Board of Directors shall be divided into three classes (Class 1, Class 2, and

g '_V‘whole Board, with the term of office of one class expiring each year. ..

_ Wlthm the requlrements of law, the terms and number of dlrectors in each class shall be ﬁxed
N ﬁom time to time, by the Members. The term of office for all directors shall be two years from the date -
~_of their election, until otherwise determined by the Members, subject to the initial terms of directors: -

" Class 3), as nearly equal in number as permitted by the then total number of directors oonstxtutmg the "

. described in Article VII of the Declaration. An election shall be held at the Annual Meeting (with at least T

- 30 days’ notice to all Members) as provided in Articles VII and VIII of the Declaration. Vacanciesinthe -
" Board of Directors shall be filled as provided in Article VII of the Declaration, All directors shall continue.

" in office after the expiration of their terms until their successor are elected or appointed and have qualified, -~ ™ -

~ . except in the event of earlier resignation, removal, or disqualification. Directors shall be elected by the .
- . ‘majority vote of the Members present at the meeting called for the purpose. Voting for Directors may be - s
~..-upon secret ballot; upon compilation of the results by either an Inspector selected by the Chair or in the -

- alternative, by the Corporation’s attomey o : . ‘ .

R CA meeing of the Board of Dlrectors shall be he]d for orgamzatlon, fm the elechon of ofﬁcers andf SRS
e for the transaction of such other business as properly may come before the meeting, within sixty days after -

_ each annual election of directors. The directors, however, may hold such meeting at the location of the -~ .
- Annual Meetmg and immediately following such Annual Meetmg R

g ' fhe Board of Directors by resoltition may prov1de for the holdmg of regular meetlngs, and may - L
o fix the times and places within or outside the State of Florida at which such meetings shall be held. Notlce"; s
. for Board of Director meetings shall be as described in Article VIII of the Declaration. .

..~ Special meetings of the Board of Diréctors may be called By.the'éhéif or any two directofs. Notice. -
~.of each special meeting shall be mailed to each director, addressed to him at his address as it appearsupon.. - -

- the records of the Corporation, at least three (3) days before the day on which the meeting is to be held, -

but as provided in Articles VIII of the Declaration, Such notice shall state the time and place (whichmay R

- ghall be plesent

: The presence at any meetmg of a majorlty of the total number of d1rectors constltutmg the entlre .

R Board of Directors then in office shall be necessary and sufficient to constitute a quorum for the transaction -
- -of business, and except as otherwise required by statute or the Declaration,. the act of a majority of the. -~ -
- directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. In
~-.the absence of a quorum, a majority of the directors present at the time and place of any meeting may-

B adjourn such meeting from time to time until a quorum is present. Any director may resign at any time

. by giving written notice of such resignation to the Board of Directors. Unless otherwise specified in such
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_a‘.’_attends in person or who, either before or after the meeting, waives such notice in-writing or by fax -
" transmission. No notice need be gwen of any meeting at which every Member of the Board of Directors
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" resighation, the resignation shall takeé effect upon acceptance thereof by the Board of Dirgctors or'the = R

. ~ Chair. Any director may be removed either for or without cause at any time by the affirmative vote of a- - -~

_. majority of the Members present at a duly constituted Corporation meeting, and such vacancy shallbe

- filled by the directors as provided in Article VI of the Declaration. If any vacancy shall occur amongthe -
- directots by reason of death, resignation, removal, or otherwise, such vacancy may be filled by a majority .
.. vote of the remaining directors though less than a quorum. If the number of directors shall be increased,

~"the additional directors authorized by such increase shall be elected by the vote of a maJorlty of the " |
.~ -Members present at a duly constituted Corporation Meetmg :

o ‘ofﬁcers as may be appomted by the Boaxd of Directors, Any one person may hold any two or more such -
‘offices. R L g

e Dlrectors shall ot receive any salary for their servwes but by resoluuon of the Board may be’- :
_ - reimbursed for expenses as determined by a majority vote of the Board in advance of specific case, when. -
- incurring such expenses is determmed to be in the best interest of the Cor poratxon : o

If all the dlrecters sever ally or collectlvely consent in wrxtmg 1o any actiot taken or to be taken by'-."- i

' ,the‘Corporatlon and the writing or writings evidencing their consent are filed with the Secretary of the =~~~
o Corporatlon, the action shall be valid as though it had been avthorized at 4 meeting of the Board PR

AR’I‘ICLE 4 OFFICERQ}

The ofﬁcers shall be ‘a Pre31dent Vlce~Pre51dent and a Secretary / Treasw er and such othex

. . Bach officet shall be’éhdsén' by"the'Boel‘d of Directors and shall hold his office until his successor  ~
'~ shall have been duly chosen and qualified or until his death or until he shall resign or shall have been -~
_ removed from office. The Board of Directors from time to time may appoirt other officers or agents, - .

-including one or more Assistant Treasurers and Assistant Secretaries, each of whom shall hold office for -~ -

such period, have such authority and perform such duties as the Board of Directors from time to time may -~~~ :

~determine. The Board of Directors may delegate to any officer the power o appomt any such subordinate PR
officers or agents and to prescribe their respective authorities and duties. . B

Any officer may be removed elther for or w1thout cause by vote of a majonty of the total number e

of directors constituting the entire Board of Directors, at a special meeting of the Board of Directors called - - |
©  for the purpose. Any officer may resign at any time by giving written notice of such resignation to the -
" Board of Directors or to the Chair. Unless otherwise specified therein, such resignation shall take effect -

. upon acceptance thereof by the Board of Directors or by the Chair. A vacancy in any office because of . -
- death, resignation, removal, disqualification or any-other cause shall be filled by the Board of Directors, -

- The Chair shall attend all meetings of the Members and directors and discharge the duties of a presiding ..~

- officer and shall perform whatever duties the Board of Directors may from time to time prescribe. The - -

-" . Vice Chair shall act in the absence of the Chair and shall perform whatever duties the Board of Directors -

may presctibe. The Secretary shall attend all meetings of the directors and the Members and shall keep

~or cause to be kept a true and complete record of the proceedings of these meetings. He shall keep the. -~ -
- seal of the Corporation, if any, and when directed by the Board of Directors, shall affix it to any instrument - -~~~

. ~ requiring it. He shall give, or cause to be given, notice of all meetings of the directors or of the Members, . - - =

~and shall perform whatever additional duties the Board of Directors and the Chair may prescribe. The
Treasurer shall have custody of corporate funds and securities.  He shall keep full and accurate accounts
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e of recelpts and dlsbursements and shall deposﬂ all oorporate monies and other valuable effects in the tattie L

- -and to the credit of the Corporation in a depository or depositories designated by the Board of Directors.” - -

- He shall disburse the funds of the Corporation and shall render to the Chair or the Board of Ditectors, -
~whenever they may require it, an account of his transactions as Treasurer and of the financial condition of -
“the Corporation. The Treasurer shall fumish a bond satisfactory to the Board of Directors provided same
" is required by a resolution of the Board. Whenever an officer is absent or whenever for any reason the. ™ ~

. Board of Directors deem it desirable, the Board may delegate the powers and duties of an officer toany -

- other officer or officers or to any director or directors. Ofﬁoer‘; shall not receive compensa‘uon for thelr‘-'_ AR

- services unless approved by the Members.

ARTICLD 5: INDEMNIFI(‘ATION

©SECTION'1,. The Corpotation shall indemnify aiy person who was o is a ‘paﬁy ot is threatened

" to be made a party to any threatened, pending or completed action, suit, or proceeding, whether civil,

~criminal, adminiswative, or investigative (other than an action by or-in the 1ight of the Corporatidn) by . A'

" reason of the fact that he is or was a director or officer of the Corporation, or is or was serving at the -~~~

" request of the Corporation as 4 director or officer of ariother corporation, against expenses (including
attorney’s fees), judgments, fines, and amounts paid in settlement actually .and necessarily incurred by - -
- him in connection with such action, suit, or proceeding, if (i) he acted in good faith, and (ii) ina manper -
‘he reasonably believed to bein the best interest of the Corporatlon, and (111) said act or omission did not .

" suit, or proceeding; or (2) if such a quorum is not obtainable, or even if obtainable and a quorum of ,
-disinterested directors so directs, by independent legal counsel (who may be of counsel to the Corporatlon)- L
~-in a written opmlon or (3) by Court Order. o . BN '

constitute fraud, mxsrepresentatlon or d1shonesty

e SECTION 2. Any mdemmﬁcatxon under Sectlon 1 of thxs Ar’acle (unless ordered by a court) shall S
- be ‘made by the Corporation only as authorized in the specific case upon a determination that = -

-~ indemnification of the director or officer is proper in the circumstances because he has met the applicable . -

" standard of conduct set forth in said Section 1. Such determination shall be made either (1) by the Board

of Directors by a majority vote of a quorum consisting of directors who were not parties to such action,

. SECTION 30 Expenses xncurred i connectxon W1th a c1v1I crlmmal admmxstratxve or’ e
- rmvestlgauve action, suit, or proceeding, or threat thereof, miay be paid by the Corporation in advance of . - - o
. the final disposition of such action, suit, or proceeding as authorized in thé manner provided in Section 3. .~ -
- of this Article, upon receipt of an-undertaking by or on behalf of the director or officer to repay such =
< - - amount unless if it -shall ultimately be determined that he is not entltled to be mdemmﬁed by the ..

o - 'Corporanon as authorized in this Article. -

= SECTION 4 Indemmﬁcatlon provxded by th1s Atticle shall not be deemed excluswe of any other - ‘
tights fo which those indemnified may be entitled under commion law or statutory law, and shall continue S
--as to a person who has ceased to be a director or ofﬁcer and shall inure to the benefit of the heirs, executors, =~

- and administrators of suchperson. .

SECTION 5. The Corporaflon shall have the power by resolutlon of a majonty of the_ - RSt

- f”Corporatlon s Board of Directors to purchase and maintain insurance on behalf of any person who isor
" 'was a director or officer of the Corporation or is or was serving at the request of the Corporation as a*
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o “dlreetor or ofﬁcer of another corporatlon, agamst any expenses mcurred in any proceedmg and any’ o

‘ » liabilities asserted against him in his capacity, whether or not the Corporation would have that power to
.. indemnify hxm agamst such l1ab111ty under the provisions of this Article.

Z'I-A.I'F”acknowledged and delivered by such officers, agenits or employees of the Corporation or any one of them,»l -

ARTICLE 6- EXECUTION OF INSTRUMENTS

All documents, mstruments ot wntmgs of any nature shall be 51gned executed verlﬁed S

L _-and in such manner, as from time to time may be determined by the Board of Dtrectors o

»called for the purpose. A Dissolution Committee may be established by the Board of Directors for such -

AR’I‘ ICLE7 DISSOLUTION

Dlssolutlon of the Corporatlon will be made: upon resolut1on of the Board of Dlrectors at a meetmg' R

S " actions necessary for the proper dissolution of the Corporation, and the Members of such committee need - o
~- - 'not be Members of the Board or Members of the Corporation. Distribution of all assets may bemade by = - =
- the Board of Directors or the D1ssolutxon Committee, or any nonprofit orgamza’non chosen by the Board. = - -

ARTICLE 8- FISCAL YEAR
The ﬁscal year of the Corporatlon shall begm January 1 and end December 31 of each year

S ARTICLE9  AMEENDMENT OF BYLAWS

. Any amendment repeal or restatement of these Bylaws shall mmally be approved by an - S
e 'afﬁrmatlve vote of a majority of the Board of Directors. The Board of Directors shall submit any ~ -
- recommended changes to the Members of the Corporation at a duly constituted Corporation meeting, and~
-~ " any changes shall only become binding upon an affirmative vote of at least a majority of the Members,in .~ =~
"~ person or by proxy, at a meeting called for that purpose. : .
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