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ARTICLES OF INCORPORATION
OF
r EMERALD BAY WEST HOMEOWNERS ASSOCIATION, INC.

The undersigned, acting as incorporator of a not for profit
corporation under the Florida Not For Profit Corporation Act,
F.S.A., Chapter 617 (the “Rct"), adopt the following Articles of
Incorporation for such corporation:

i ST: The name of the corporation shall be Emerald Bay West

; Homeowners Association, Inc., hereinafter referred to as

! "Association." The address of the principal office and the mailing
address of the corporation is Suite 5, 743 Highway 98 East, Destin,
Florida 32541.

SECOND: The period of its duration is perpetual.

THIRD: The Association is organized for the following objects
and purposes:

1. To provide for the efficient preservation of the
appearance, value and amenities of the property (hereinafter |
referred to as the “Property”) which is or may in the future :
be subject to the Declaration of Protective Covenants for !
Emerald Bay West, a Residential Subdivision, originally
recorded in the Public Records of Okaloosa County, Florida
(hereinafter referred to as "Declaration").

: 2. To purchase, lease or otherwise acquire, directly or
: indirectly, Common Areas (as defined in the Declaration) for

the benefit of the members, and to maintain, repair and
: replace, either directly or indirectly through a master k
; association, the Common Areas and such other improvements in ‘
and/or benefitting the Property for which the obligation to

maintain haa been delegated and accepted. H

appearance, elevation and landscaping of all improvements and :
structures of any kind, including, without limitation,
buildings, fences, walls, signs, lighting systems, site 5
paving, grading, gcreen  enclosures, sewers, drains,
! landscaping, landscape devices or objects and/or other
i structures constructed, placed or permitted to remain on the
; Property, as well as any alteration, improvement, addition
‘ and/or change therein, thereof or therete, all in accordance
with the Declaration.

§
% 3. To control the specifications, architecture, design,
!

TR T

4. To exercise, undertake and accomplish all of the
rights, duties and obligations which may be granted to or
imposed upon the Association pursuant to the Declaration,
Articles, By-Laws, or any Rules and Regulaticns adopted
pursuant thereto, and to enforce the provisions thereof.
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5. To promulgate, amend and enforce rules, regulations,
by-laws, covenants, restrictions and agreements in connection
with and to effectuate the affairs and purposes of the
Association and to enforce by legal means the provisions of
the Declaration.

r 6. To fix, levy, collect and enforce payment of all
assessments or charges to be levied against Lats (as defined
in the Declaration) within the Property pursuant to the terms
of the Declaration and By-Laws, and to defray all costs and
expenses in connection therewith, as well as the costs and
expenses of effectuating the objects and purposes of the
Association, and to create reascnable reserves for such costs
and expenses.

7. To provide services, the responsibility for which
has been, or may be, delegated to, and accepted by, the
Association.

8. To operate without profit for the sole and exclusive
benefit of its members.

9. To perform any and all other functions contemplated
of the Association or otherwise undertaken by its Board of
Directors not inconsistent with the Declaration.

: The powers of the Association shall include and be
governed by the following provisions:

A. The Association shall have all of the common law and
statutory powers, authority and privileges generally granted to
corporations not for profit under the laws of the State of Florida.
Such powers shall include those that are reasonably necessary or
appropriate to implement and effectuate the purposes of the
Agsociation and that are not inconsistent with these Articles, and
the Declaration, as they may from time-to~time be amended.

B. To delegate power or powers where such is deemed to be in
the interest of the Association.

C. The objects and purposes set forth in Article Third of .
these Articles shall be construed as powers as well as objects and
purposes, and the Association shall have an may exercise such
powers as if such powers were set forth in full herein.

i D. The Association shall have and may exercise all powers set
forth in any other Article of these Articles of Incorporation.

E. All funds and title of properties acquired by the i
Association and the proceeds therefrom shall be held in trust for :
the Members in accordance with the provisions of the Declaration :
and the Articles and By-Laws of the Association. I

H
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r" FIFTH: The Members of the Association shall consist of all
Owners (as defined in the Declaration), and the membership shall be
appurtenant to, and may not be aseparated from, ownership of any Lot
{(as defined in the Declarationj. Membership shall attach
automatically upon the acceptance of delivery of the instrument of
tranefer of such ownership interest and shall terminate
automatically upon the tendering of delivery of such instrument of
transfer (provided such tender is accepted) or upon such ownership
interest being divested in some other manner; provided that the
Association shall have the right to continue to recognize and
tranaferor of such ownership interest as a member and shall not be
required to recognize the transferor of such ownership interest as
a Member until such instrument of transfer is recorded in the
Official Records in the county in which the Lot is located, and a
true copy of such recorded instrument is delivered to the
Association.

SIXTH: The affairs of the Association shall be managed by a
Board of Directors consisting of the number of directors as shall
be determined by the By-Laws; provided, however, that the Board of
Directors shall consist of not less than three directors, and in
the absence of a provision in the By-Laws shall consist of three
Directors. Directors of the Association shall be elected at the
annual meeting of the members in the manner determined by the By-
Laws. Vacancies on the Board of Directors shall be filled in the
manner provided by the By-Laws,

Notwithstanding the provisions set forth in this Article :
Sixth, the Developer (as defined in the Declaration) shall elect i
and appoint the members of the Board of Directors of the
Association, and in the event of vacancies, the Developer shall
fill such vacancies, until such time as all Lots have been sold to
Owners other than the Developer, or the Developer elects, at its :
option, to terminate control of the Association, whichever first :
occurs. Within sixty (60) days after the date of termination of i
control of the Association by the Developer, the Board of Directors i
shall call and give not less than ten (10) nor more than thirty ;
{30) days’ notice of a special meeting of the membership for the :
purpose of electing the members of the Board of Directors. i

SEVENTH: The address of the Association’s initial registered E

office is Suite 5, 743 Highway 98 East, Destin, Florida 32541, and i

: the name of its initial registered agent is Dewitt M. Lovelace, ;
; with the same address. f
!

BIGHTH: The Association shall have the right to indemnify
sach person who shall serve as a director, officer, employee, or !
agent of the Association, or shall serve at the reguest of the ;
Association in a similar capacity with another corporation, joint
venture, trust, or other enterprise, to the extent to which this
Association is granted the power to so indemnify such persons by
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any and every statute of the State of Florida or act of the
Legislature of the State of Florida.

INTH:

A. Dissolution of the Association shall be accomplished as
set forth in the Act.

1. Assets held by the Association upon condition
requiring, return, transfer or conveyance, which condition
occurs by reason of the dissolution, shall bhe returned,
transferred or conveyed in accordance with such requirements.

2. Real property contributed by the Developer to the
Association without the receipt of other than nominal
consideration shall be returned to Developer, unless it
refuses to accept the conveyance (in whole or in part).

3. Remaining assets shall be distributed ameng the
members as tenants in common, each member‘ese share of the
assets to be determined in accordance with its voting rights.

B. Upon dissolution of the Association, all of its assets
remaining after provision for creditors and payment of all costs
and expenses of such dissolution shall be distributed in the
following manner to the extent permitted under the Act.

TERTB: The Association reserves the right to amend, alter,
change or repeal anv provision contained in these Articles in the
manner now or hereafter provided by law, and all rights conferred
upon officers and directors herein are granted subject to this
reservation.

ELEVENTH: The name and address of each incorporator is:

NAME ADDRESS

Prepareny )
Danny L. Wiginton Suite 5, 743 Highway 98 East
Destin, Florida 32541

IN WITNESS WHEREOF, the undersigned incorporators have
hereunto subscribed their signatures to these Articles of Incorpo-
ration this J;““day of b , 1993,

—

Darnny L. Wi

Incorporator :
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BY-LAWS
OF
EMERALD BAY WEST HOMEOWNERS ASSOCIATION, INC.

ARTICLE I
THE ASSOCIATION

Section 1. Identity. These are the By-Laws of Emerald Bay
West Homeowners Association, Inc., a corporation not for profit
(the "Association"), which was formed under the Florida Not For
Profit Corporation Act (the “Act") by filing the Articles of
Incorporation of the Association (the "Articles”) with the Office
of the Department of State of Florida, on .
1993. The purposes for which the Association has been organized
are set forth in the Articles. The provisions of these By-Laws are
expressly subject to the terms, provisions, covenants and condi-
tions contained in the Articles and the Declaration of Protective
Covenants for Emerald Bay West, a Residential Subdivision {herein-
after referred to as the "Declaration") as filed in the Public
Records of Okaloosa County, Florida. The terms "Common Area,"
*Developer, " "Institutional Mortgagee," "Lot," "Owner, " "Property"
and any other capitalized term used in these By-Laws are used with
the definitions given those terms in the Declaration.

Section 2. Principal Office. The principal office of the
Association in the State of Florida shall be located in the County
of Okaloosa, with a street address of Suite 5, 743 Highway 98 East,
Destin, Florida 32541. The RAssociation may have such other
offices, either within or without the State of Florida, as the
Board of Directors may designate or as the business of the
Association may require from time-to-time.

Section 3. Registered Office. The registered office of the
Association, required by the Act to be maintained in the State of
Florida, may be, but need not be, identical with the principal
office in the State of Florida, and the address of the registered
office may be changed from time-to-time by the Board of Directors.

ARTICLE II
MEMBERSHIP

Section 1. Membership. The Members of the Association shall
consist of all Owners (as defined in the Declaration), and the
membership shall be appurtenant to, and may not be separated from,
ownership of any Lot (as defined in the Declaration). Membership
shall attach automatically upon the acceptance of delivery of such
instrument of transfer of ownership interest and shall terminate
transfer of such ownership interest (provided such tender 1is
accepted) or upon such ownership interest being divested in some
other manner; provided that the Association shall have the right to
continue to recognize the transferor of such ownership interest as

ALV A A S e Y PACEIITL A Y

R

———



-

*% (FFICTAI RECORDS %%
B 1756 PGB S04

a member and shall not be required to recognize the transferor of
such ownership interest as a Member until such instrument of
transfer is recorded in the Official Records of the county in which

r" the Lot is located, and a true copy of such recorded instrument is
delivered to the Association.

Section 2. Annual Meeting. The annual meeting of the
Membership shall be held on the third Tuesday in t onth of __ _
in each year, beginning with the year 199#32 the hour of
10300 a.m., or at such other time on such other day within such
month as shall be fixed by the Board of Directors, for the purpose
of electing directors and for the transaction of such other
business as may come before the meeting. If the day fixed for the
annual meeting shall be a legal holiday in the State of Florida,
such meeting shall be held on the next succeeding business day. If
the election of directors shall not be held on the day designated
herein for any annual meeting of the Membership, or at any
adjournment thereof, the Board of Directors shall cuuse the
election to be held at a special meeting of the Membership as soon
thereafter as conveniently may be.

Section 3. Special Meetings. Special meetings of the
Membership, for any purpose or purposes, unless otherwise pre-
scribed by statute, may be called by the President or by the Board
of Directors and shall be called by the President or the Secretary
at the request of Owners of one-haif (1/2) or more of the total
Lots of the Property.

Section 4. Place of Meeting. The Board of Directors may i
designate any place, within or without the State of Florida, as the
place of meeting for any annual meeting or for any special meeting
of the Membership. If no designation is made, or if a special
meeting is otherwise called, the place of the meeting shall be the
principal office of the Association in the State of Florida.

Section 5. |Notice of Meeting. Written or printed notice
stating the place, day and hour of the meeting and, in case of a
special meeting, or of a meeting which is required by statute to be i
held for any special purpose, or of an annual meeting at which i
special action is to be taken, the purpose or purposes for which
the meeting is called, or the special action which is proposed to
be taken, shall, unless otherwise prescribed by statute, by
delivered not less than ten {10) nor more than sixty (60) days
before the date of the meeting, either personally or by mail, by or
at the direction of the President, the Secretary, or the persons
calling the meeting, to each Member of record entitled to vote at
such meeting. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail, addressed to i
the member at his address as it appears on the records of the :
Association, with postage thereon prepaid. :
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Section 6. Fixing of Record Date. The Board of Directors may
fix in advance a date as the record date for the purpose of
determining the Members entitled to notice of or to vote at any
meeting of Members or any adjournment thereof, or for any other
proper purpose, such date in any case to be not more than sixty
(60) days and, in case of a meeting of the Membership, not less
than ten (10) days prior to the date on which the particular
action, requiring such determination of Members, is to be taken.
If no record date is fixed for the determination of Members
entitled to notice of or to vote at a meeting of the Membership,
the date on which notice of the meeting is mailed shall be the
record date for such determination of Members. When a determina-
tion of Members entitled to vote at any meeting of the Membership
has been made as provided in this section, such determination shall
apply to any adjournment thereof.

Section 7. Voting Lists. The officer or agent having charge
of the records of Members of the Association shall make, at least
ten (10) days before each meeting of the Membership, a complete
list of the Members entitled to vote at such meeting, or any
adjournment thereof, arranged in alphabetical order, with the
address of each Member, which list, for a period of tem (10) days
prior to such meeting, shall be kept on file at the principal
office of the Association and shall be subject to inspecticn by any
Member making written request therefor at any time during usual
business hours. Such list shall also be produced and kept open at
the time and place of the meeting and shall be subject to the
inspection of any Member during the whole time of the meeting.

Section 8. Quorum. the presence at any meeting of the
Membership of the Members entitled to cast at least one-third (1/3)
of the votes in the Association, represented in person or by proxy,
shall constitute a quorum. If a guorum is not present at any
meeting, a majority of the Members so represented may adjourn the
meeting from time-to-time without further notice. At such
adjourned meeting at which a quorum shall be present or represent-
ed, any business may be transacted which might have been transacted
at the meeting as originally notified. The Members present or
represented at a meeting at which a quorum is present may continue
to transact business until adjournment, notwithstanding the
withdrawal of enough Members to leave less than a quorum.

Section 9. Majority Vote. The vote of Members entitled to
cast a majority of the votes represented at a meeting of the
Membership at which a quorum is present shall be the act of the
Members of the Association, unless the vote of a greater number is
required by law, the Declaration, the Articles or these By-Laws.

Section 10. Proxies. At all meetings of the Membership, a
Member may vote in person or by proxy executed in writing by the
Member or by his duly authorized attorney in_ fact. Such proxy
shall be filed with the Secretary of the Association before or at
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the time of the meeting. No proxy shall be valid after ninety (90)
days from the date of its execution, unless otherwise provided in
the proxy.

r- Section 11. Voting Rights. Subject to the restrictions

hereinafter set forth, each Member shall be entitled to one (1)
vote for each Lot in which he holds the interest required for
Membership. When one or more persons holds such interxest, all such
persons may be Members, but in no event shall more than one vote by
cast with respect to any one Lot. There shall be no fractional
voting. The votes of a Member who is an Owner of more than one Lot
cannot be divided for any issue and muat be voted as a whole.
Except where otherwise required under the provisions of the
Declaration, the Articles or these By-Laws, the affirmative vote of
Members who own a majority of the total Lots within the Property
which is represented at any meeting of Members duly called, and at
which a quorum is present, shall be binding upon the Members.
Voting may take place by proxy executed and delivered in the manner
set forth herein.

Section 12. Informal Action by Members. Any action required
to be taken at a meeting of the Membership, or any other action
which may be taken at a meeting of the Membership, may be taken
without a meeting if a consent in writing, setting forth the action
so taken, shall be signed by the Members having not less than the
minimum number of votes entitled to vote with respect to the
subject matter thereof. In order to be effective, one or more
written consents describing the action taken must be dated and
signed by the approving Members having the reguisite number of
votes and entitled to vote on such action, and must be delivered to
the Secretary of the Association; provided that the written consent
shall not be effective unless all of the consents are signed by the
Members having the requisite number of votes necessary to authorize
the action within sixty (60) days of the date of the earliest dated
consent. The written consent of a Member may be revoked by such
Member prior to the date that the Association receives the required
number of consents to authorize the proposed action. A revocation
is not effective unless in writing and until received by the
Secretary of the Association. Within ten (10) days after obtaining
the authorization for any action by written consent, notice must be
given to those Members who are entitled to vote on the action but
who have not consented in writing. The notice shall include fair
summary of the material features of the authorized action.

ARTICLE III

BOARD OF DIRECTORS

Section 1. General Powers. The business and affairs of the
Association shall be managed by or under the direction of its Board

of Directors.
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Section 2. Number, Tenure and Qualifications. The number of
directors of the Association shall consist of three (3) directors.
Directors must be natural persons who are eighteen years or older.

r Directors need not be Owners.

Section 3. Election of Directors.

(a) Election of Directors shall be held at the annual
meeting of the Membership. The election shall be by secret
ballot (unless dispensed with by unanimous consent) and by a
plurality of the votes cast. Each Member shall be entitled to
cast the number of votes fixed by Section 11 of Article II for
each of as many nominees as there are vacancies to be filled
at the time of election. There shall be no cumulative voting.

{b) Notwithstanding the provisions of subparagraph {(a)
above, the Developer (as defined in the Declaration) shall
elect and appoint the members of the Board of Directors of the
Association, and in the event of vacancies, the Developer
shall fill vacancies until all Lots are owned by Owners other
than the Developer or until the Developer elects, at its
option, to terminate control of the Association. Within sixty
(60) days after the date of termination of control of the
Association by the Developer, the Board of Directors shall
call and give not less than ten (10) nor more than thirty (30)
days’ notice of a special meeting of the Membership for the
purpose of electing the Board of Directors to serve until the
next annual meeting of the Membership.

Section 4. Regular Meetings. A regular meeting of the Board
of Directors shall be held without other notice than this By-Law :
immediately after, and at the same place as, the annual meeting of
the Membership, provided, however, any such regular meeting may be
held at any other time or place which shall be specified in a
notice given as hereinafter provided for special meetings, or in a
consent and waiver of notice thereof, signed by all directors. The
Board of Directors may provide, by resolution, the time and place,
within or without the State of florida, for the holding of
additional regular meetings without other notice than such

resolution.

Section 5. Special Meetings. Special meetings of the Board
of Directors may be called by or at the request of the President or
any two directors.

Section 6. Notice. Notice of any special meeting shall be i
given at least three (3) days previously thereto by written notice d
delivered personally or mailed to each director at his business
address, or by telegram. If mailed, such notice shall be deemed to
be delivered when deposited in the United States mail eo addressed,
with postage thereon prepaid. If notice be given by telegram, such

5
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notice shall be deemed to be delivered when the telegram is
delivered toc the telegraph company. Any director may waive notice
of any meeting. The attendance of a director at a meeting shall
constitute a waiver of notice of such meeting, except where a

r" director attends a meeting for the express purpose of objecting to
the transaction of any business because the meeting is not lawfully
called or convened. Neither the business to be transacted at, nor
the purpose of, any regular or special meeting of the Board of
Directors need be specified in the notice or waiver of notice of
such meeting.

Section 7. Quorum. A majority of the number of directors
fixed by Section 2 of this Article III shall constitute a quorum
for the transaction of business at any meeting of the Board of
Directors, but if less than such majorities present at a meeting,
a majority of the directors present may adjourn the meeting from
time to time without further notice.

Section 8. Manner of Acting. The act of the directors
present at a meeting at which a quorum is present is necessary to
constitute the act of the Board of Directors unless a greater
number is required under the Act.

Section 9. Agtion Without a Meeting. Any action that may be i

f taken by the Board of Directors at a meeting may be taken without i
: a meeting if a consent in writing, setting forth the action so :
taken, shall be signed by all of the directors,

{
Section 10, Vacancies. Subject to the provisions of ;
subparagraph (b) of Section 3 of this Article III, any vacancy F
occurring in the Board of Directoras and any diractorship to be [
filled by reason of an increase in the number of directors may be |
filled by a majority of the remaining directors or by the sole
remaining director. A director elected or appointed, as the case f
may be, shall be elected or appointed for the unexpired term of his
predecessor in office. :

Section 11. Compensation. By resolution of the Board of
Directors, the directors may be paid their expenses, if any, of
attendance at each meeting of the Board of Directors, and may be
paid a fixed sum for attendance at each meeting of the Board of
Directors or a stated salary ae a director or both. No such
payment shall preclude any director from serving the Association in
any other capacity and receiving compensation therefor.

Section 12. Committees. The Board of Directors may, by
resolution or resolutions, passed by a majority of the whole Board,
designate one or more committees, each of which shall consist of
two or more directors and which to the extent provided in said
resolution or rescluticns or in the By-Laws of the Association
shall have and may exercise all of the powers of the Board of
Directors in the management of the activities and affairs of the !

6
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Association, except that no such committee shall have the authority
to approve or recommend to Members actions or proposals required by
the Act to be approved by the Members; fill vacancies on the Board
of Directors or any committee thereof; or adopt, amend or repeal
these By-Laws. The designation of such committee or committees or
the delegation thereto of authority shall not operate to relieve
the Board of Directors or any individual director of any responsi-
bility imposed upon it or him by law.

Section 13. Resignations. Any director of the Association may
resign at any time by giving written notice thereof to the Board of
Directors or the Association. Such resignation shall take effect
at the time of delivery unless a later date is specified therefor.
The acceptance of such resignation shall not be necessary to make
it effective.

Section 14. Place of Meeting. The Board of Directors may
designate any place within or without the State of Florida as the
place of meeting for any regular or special meeting of the Board of
Directore.

Section 15. Removal of Director. A director of the Associa-
tion may be removed, with or without cause, at any time, by the
affirmative vote of a majority of the Members. Any vacancy created
by such removal shall be filled in the manner prescribed in Section
10 of this Article III.

ARTICLE IV
OFFICERS

Section 1. Number. The officers of the Association shall be
a President, one or more Vice President(s) (the number thereof to
be determined by the Board of Directors}, a Secretary and a
Treasurer, each of whom shall be elected by the Board of Directors.
Such other officers and assistant officers as may be deemed
necessary may be elected or appointed by the Board of Directors.
Any two or more offices may be held by the same person. The
failure of the Board of Directors to elect any officer other than
a President and a Secretary shall not constitute a violation of
these By-Laws.

Section 2. Election and Term of Office. The officers of the
Association to be elected by the Board of Directors shall be
elected annually by the Board of Directors at the regular meeting
of the Board of Directors held after each annual meating of the
Membership. If the election of officers shall not be held at such
meeting, such election shall be held as soon thereafter as
conveniently may be. Each officer shall hold office until his
succeasor shall have been duly elected and shall have gualified or
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until his death or until he shall have resigned or shall have been
removed in ‘he manner hereinafter provided.

r Section 3. Removal. Any officer or agent elected or
appointed by the Board of Directors may be removed at any time,
with or without cause, by the affirmative vote of the Board of
Directors. Any such removal shall be without prejudice to the
contract rights, if any, of the person so removed. Election or
appointment of an officer shall not of itself create any contract
rights in favor of such officer.

Section 4. Vacancies. A vacancy in any office elected or
appointed by the Board of Directors because of death, resignation,
removal, disqualification or otherwise may be filled by the Board
of Directors for the unexpired portion of the term.

Section 5. President. The resident shall be the chief
executive officer of the Association and, subject to the control of
the Board of Directors, shall in general supervise and control all
of the business and affairs of the Association. He shall preside
at all meetings of the Membership. He may sign, with the Secretary
or an Assistant Secretary, any deeds, mortgages, bonds, contracts

i or other instruments which the Board of Directors has authorized to

! be executed, except in cases where the signing and execution

: thereof shall be expresaly delegated by the Board of Directors or
by these By-Laws to some other officer or agent of the Association,
or shall be required by law to be otherwise signed or executed; and
in general shall perform all duties incident to the office of
President and such other duties as may be prescribed by the Board
of Directors from time-to-time.

Section 6. Vice President. In the absence of the President
or in the event of his death, inability or refusal to act, the Vice :
President (or in the event there be more than one Vice President, i
the Vice Presidents in the order designated at the time of their
election, or in the absence of any designation, then in the order
of their election) shall perform the duties of the President, and
when so acting, shall have all the powers of and be subject to all
the restrictions upon the President. Any Vice President shall
perform such other duties as from time-to-time may be assigned to
him by the President or by the Board of Directors.

Section 7. Secretary. The Secretary shall: (a) keep the

minutes of the proceedings of the Members and of the Board of :

; Directors in one or more books provided for that purpose; (b) see }
! that all notices are duly given in accordance with the provisions :
of these By-Laws or as required by law; (c} be custodian of the !
corporate records and of the seal of the Association and see that
the seal of the Association is affixed to all documents the
execution of which on behalf of the Association under its seal is
duly authorized; (d) keep an alphabetical register of the names of '
Members with the post office addresses which shall be furnished to 4

8
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the Secretary by such Members; (e) have general charge of the

records of the Members of the Association; and (f) in general

perform all duties incident to the office of Secretary and such 1
other duties as from time-to-time may be assigned to him by the

President or by the Board of Directors.

Section 8. Treasurer. The Treasurer shall: (a} have charge
and custody of and be responsible for all funds and securities of
the Association; (b) receive and give receipts for monies due and
payable to the Association from any source whatscever and deposit
all such monies in the name of the Asscciation in such banks, trust
companies or other depositories as shall be selected in accordance
with the provisions of Article V of these By-Laws; and (¢) in
general perform all of the duties as from time-to-time may be
assigned to him by the President or by the Board of Directors. If
regquired by the Board of Directors, the Treasurer shall give a bond
for the faithful discharge of his duties in such sum and with such
surety or sureties as the Board of Directors shall determine.

Section 9. Assistant Secretaries and Assistant Treasurers.
The Assistant Secretaries and Assistant Treasurers, in general,
shall perform such duties as shall be assigned to them by the
Secretary or the Treasurer, respectively, or by the President or
the Board of Directors. The Assistant Treasurers shall respective-
ly, if required by the Board of Directors, give bonda for the
faithful discharge of their duties in such sums and with such
sureties as the Board of Directors shall determine.

Section 10. Salaries. The salaries of the officers shall be
fixed from time-to-time by the Board of Directors and no officer
shall be prevented from receiving such salary by reason of the fact
that he ie alsc a director of the Association.

ARTICLE V
CONTRACTS, LOANS, CHECK AND DEPOSITS

Section 1. Contracts. The Board of Directors may authorize
any officer or officers, agent or agents to enter into any contract ;
or execute and deliver any instrument in the name of and on behalf ;
of the Association, and such authority may be general or confined i
to specific instances. ‘

Section 2. Loans. g

(a) No loans shall be contracted on behalf of the
Association and no evidences of indebtedness shall be issued
in its name unless authorized by a resolution of the Board of
Directors. Such authority may be general or confined to
specific instances.
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{b) No loans shall be made by the Assoclation to any
' of its directors, officers or employees, nor to any corpora-
tion, firm, association or other entity in which one or more
director, officer or employee is a director, officer or
employee or holds a substantial financial interest. Any
director or officer who assents tc or participates in the
making of such loan shall be deemed to be in violation of his
duty to the Association, but the obligation of the borrower
for the amount of such loan shall not be affected thereby.

Section 3. Checks, Drafts, Btc. All checks, drafts, or other
orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Association, shall be signed
by such officer or officers, agent or agents of the Association and
in such manner as shall from time-to-time be determined by
resolution of the Board of Directors.

Section 4. Deposits. All funds of the Association not
otherwise employed shall be deposited from time-to-time to the
credit of the Association in such banks, trust companies or other
depositories as the Board of Directors may select.

Section 5. Proxies. Unless otherwise provided by resolution
of the Board of Directors, the President may from time-to-time
appoint an attorney or agent of the Association, in the name and on
behalf of the Association, to cast the votes which the Association
may be entitled to cast as the holder of stock or other securities
in any other corporation any of whose stock or other securities may
be held by the Association, at meetings of the holders of the stock i
or other securities of such other corporation, or to consent in i
writing, in the name and on behalf of the Association, as such
holder, to any action by such other corporation, and may instruct
the person or persons sc appointed as to the manner of casting such
votes or giving such consent, and may execute or cause to be
executed, in the name and on behalf of the Association and under
its corporate seal or otherwise, all such written proxies or othexr
instruments as he may deem necessary or proper in the premises.

s ey B

ARTICLE VI

BOOKS AND RECORDS

H
H
i
s
'

Section 1. Accounting. The Association shall keep correct

i and complete books and records of account and shall keep minutes of
i the proceedings of the Members, Poard of Directors and committees
i thereof and shall keep at its registered or principal office in
: Florida, a copy of the Article and the By-Laws of the Association,
as each has been amended, and a record cf the names and addresses

of Members entitled to vote in alphabetical order. The accounting

; records shall be maintained in written form or in another form
i capable of conversation to written form within a reasonable time.

10
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All books and records of the Association shall be open to inspec-
tion by the members or their authorized representatives for any
proper purpose at any reasonable time.

Section 2. Budget. The Board of Directors shall adopt a
budget for each calendar year that shall include the estimated
funds required to defray Common Expenses (as defined in the
Declaration) and such other obligations as the Association may
leave under the Declaration, and to provide reascnable reserves
therefor, according to good accounting practices. Copies of the
budget and proposed assessments shall be transmitted to each Member
on or before December 1, preceding the year for which the budget is
made. If the budget is amended substantially, a copy of the
amended budget shall be furnished to each Member.

Section 3. Assessments. Assessments against the Members as
provided in the Declaration shall be made for the calendar year
annually in advance on or before December 31, preceding the year
for which the assessments are made. Such assessments shall be due
in annual, quarterly or monthly installments, as may be determined
by the Board of Directors of the Association. 1In the event the
annual assessment proves to be insufficient, the budget and
assessments may be amended at any time by the Board of Directors.

Section 4. Assessments for Emergencies. Assessments for
emergencies that cannot be paid from the annual assessments for

Common Expenses shall be made only after notice of the need for
such is given to the Members concerned, and it shall be due thirty
i (30) days after such notice in such manner as the Board of
! Directors of the Association may require in the notice of assess-
ment.

Section 5. Bonds. Fidelity bonds shall be required by the

Board of Directors from all persons handling or responsible for

Association funds. The amount of such bonds shall be determined by

the Board of Directors, but shall not be less than three times the

amount of the total annual assessments against Members for Common

i Expenses. The premiums of such bonds shall be paid by the
i Association.

ARTICLE VII

¥

i SEAL

; The Board of Directors shall provide a corporate seal which
] shall be circular in form land shall have inscribed thereon the

name of the Association and the state of incorporation and such
other words as the Board of Directors may prescribe.
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ARTICLE VIII

WAIVER OF NOTICE

Whenever any notice is required to be given to any Member or
Director of the Association under the provisions of these By-Laws,
the Articles of Incorporation, the Declaration, the provisions of
the Act, and any act amendatory thereof, supplementary thereto or
gubstituted therefor, or the Florida Constitution, a waiver thereof
in writing, signed by the person or persons entitled to such
notice, whether before or after the time stated therein, shall be
deemed equivalent to the giving of such notice.

ARTICLE 1IX
FISCAL YEAR

The fiscal year of the Association shall be fixed by resolu-~
tion of the Board of Directors.

ARTICLE X
INDEMNIFICATION

Section 1. The Association shall indemnify any person who was
or is a party or is threatened to be made a party to any threat-
ened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative whether formal or
informal (other than an action by or in the right of the Associa- :
tion) by reason of the fact that he is or was a director, officer, i
employea or agent of the Association, or is or was serving at the i
request of the Association as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or
other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with such action, suit or
proceeding if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the
Association, and, with respect to any criminal action or proceed- :
ing, had no reasonable cause to believe his conduct was unlawful. }
; The termination of any action, suit or proceeding by judgment, :
i order, settlement, conviction, or upon a plea of nolo contendere or i
i its equivalent, shall not, of itself, create a presumption that the |
i person did not act in good faith and in a manner which he reason-
] ably believed to be in or not opposed to the best interests of the :
Association, and, with respect to any criminal action or proceed- i
ing, had reasonable cause to believe that his conduct was unlawful.

i
i
Section 2. The Association shall indemnify any person who was %
or is a party or is threatened to be made a party to any threat- £
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ened, pending or completed action or suit by or in the right of the
Association to procure a judgment in its favor by reason of the
fact that he is or was a director, officer, employee or agent of
the Association, or is or was serving at the request of the
Association, as a director, officer, employee or agent of another
corporation, partnership, jeint venture, trust or other enterprise
againat expenses (including attorneys’ fees) and amounts paid in
settlement not exceeding, in the judgment of the Board of Direc-
tors, the estimated expense of litigating the proceeding to
conclusion actually and reasonably incurred by him in connection
with the defense or settlement of such action or suit if he acted
in good faith and in a manner he reasonably believed to be in or
not opposed to the best interests of the Association, except that
no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be
liable unless and only to the extent that the court in which such
acticn or suit was brought shall determine upon application that,
despite the adjudication or liability but in view of all the
circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the court shall deem
proper.

Section 3.

{a) To the extent that a director, officer, employee or
agent of the Associaticn has been successful on the merits or
otherwise in defense of any action, suit or proceeding
referred to in Sections 1 and 2, or in defense of any claim,
issue or matter therein, he shall be indemnified against
expenses (including attorneys’ fees) actually and reasonably
incurred by him in connection therewith.

(b) BAny indemnification under Sections 1 and 2 (unless
ordered by a court) shall be made by the Association only as
authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is
proper in the circumstances because he has met the applicable
standard of conduct set forth in Sections 1 and 2. Such
determination shall be made (i) by the Board of Directors by
a majority vote of a quorum consisting of directors who were
not parties to such action, suit or proceeding, or (ii) by a
majority vote of a committee duly designated by the Board of
Directors (in which directors who are parties may participate)
consisting of two or more directors not at the time parties to
the proceeding; or {iii) by independent legal counsel selected
by the Board of Directors as prescribed in (i) above or by the
committee as prescribed in {ii) above, or if a quorum of the
Board of Directors cannot be obtained for (i) and the commit=-
tee cannct be designated under (ii), then selected by a
majority of the full Board of Directors (in which directors
who are parties may participate); or {iv) by the Members by a
majority vote of a quorum consisting of Members who were not

13
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parties to such proceeding, or if no such quorum is obtain-
able, by a majority of the Members who were not parties to
such proceeding.

(c) Expenses incurred by an officer or director in
defending a civil or criminal action, suit or proceeding may
be paid by the Association in advance of the final disposition
of such action, suit or proceeding as authorized by the Board
of Directors in the specific case upon receipt of an undertak-
ing by or on behalf of the director, officer, employee or
agent to repay such amount unless it shall ultimately be
determined that he is entitled to be indemnified by the
Association as authorized in this section. Expenses of other
employees and agents may be paid in advance upon such terms
and conditions as the Board of Directors deems appropriate.

{d) The indemnification provided by this section shall
not be deemed exclusive of any other rights to which those
seaking indemnification may be entitled under any by-law,
agreement, vote of Members or disinterested director or
otherwise, both as to action in his official capacity and as
to action in another capacity while holding such office, and
shall continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of
the heirs, executors and administrators of such a person.

(e) Notwithstanding the foregoing, no indemnification
or advancement of expense shall be made to or on behalf of any
officer, director, employee or agent ‘if a judgment or other
final adjudication establishes that his actions, or omissions
to actions, were material to the cause of action so adjudicat-
ed and constitute:

(i) a violation of the criminal law, unless the
director, officer, employee or agent had reasonable cause
to believe his conduct was lawful or had no reasonable
cauge to believe his conduct was unlawful;

(ii) a transaction from which the director,
officer, employee or agent derived an improper personal
benefit; or

(iii) willful misconduct or a conscious disregard
for the best interests of the corporation in a proceeding
by or in the right of the Association to procure a
judgment in its favor or in a proceeding by or in the
right of a member.
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AMENDMENT

The By-Laws may be amended, altered or repealed by the
Developer until such time as all Lots are owned by Owners other
than the Developer or until the Developer elects, at its option, to
terminate control of the Association. Upon termination of
Developer‘s control as aforesaid, the By~-Laws may be amended by the
Members at any regular or special meeting upon the affirmative vote
of the Owners of not less than two-thirds (2/3) of the total Lots
of the Property.
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STATE OF FLORIDA )
' COUNTY OF OKALOOSA )
The foregoing instrument was acknowledged and sworn to before

me on this _J<*“day of LT e , 1993, by Danny L. Wiginton as
incorporator of Emerald Bay West Homeowners Association, Inc.

1 e -y
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SUZAN NOTARY PURELIC

Notary Public,

My comm.
No. CC 2%

3

-

hy My Commigkion Expires: . . ...- ,?(_.?{ 74
~

28, 1967

L

i
i
i' (Notary Seal}
i

Acceptance by the registered agent as required in F.S5.A.
Section 617.0501: Dewitt M. Lovelace is familiar with and accepts
the obligations of the position of registered agent.

Dewitt M. Lovelace

6/14;/43

Dated [

FILE# 1267806
5 DKALODSA COUNTY,FLORIDA

RCD: JUN 28 1993 @ 9:20 AM
NEWMAN C BRACKIN, CLERK
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