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BY-LAWS OF
EAGLE BAY LANDING HOMEOWNERS ASSOCIATION, INC.
A Corporation Not-for-Profit Under the Laws of the State of Florida

I.  Definitions and Purpose. Capitalized terms defined in the Declarations of Covenants and Restrictions for EAGLE BAY LANDING subdivision shall have the same meaning herein and in the Articles of Incorporation of this Corporation. These are the
By-Laws of EAGLE BAY LANDING Homeowners Association, Inc., called "Association" in these By-Laws, a corporation not-for-profit under the laws of the State of Florida. The Association has been organized for the purpol!C of (a) providing for the operation, management, maintenance, control and administration of the subdivision known as EAGLE BAY LANDING and other properties submitted to the jurisdiction of the Association by the developer, EAGLE BAY LANDING, LLC an Florida Limited Liability Company of said property, and (b) providing an entity to operate, manage, maintain, control and administer all or such parts thereof of the real property located in Walton County, Florida described as Common Areas in said subdivision, together with the recreational, green space, ingress and egress, parking and related amenities as may be from time to time constructed thereon. Pursuant to the Declaration of Covenants and Restrictions ofEAGLE BAY LANDING upon the expiration of the Development Period, the Association will receive fee simple title to the Common Areas from the Developer, subject to the Covenants and Restrictions.
2. Offices. The initial office of the Association shall be 21 N.. Spooky Lane Santa Rosa Beach, Florida 32459. The Association Board of Directors may from time to time designate a different location for the Association office.
3. Fisca l Year. The fiscal year of the Association shall be the calendar year.
4. Member's Meetings. The annual Member's meeting shall be held each year at a place and on a date as from time to time detennined by the Board of Directors. The Members may transact at the annual members meeting any business authorized to be transacted by the Members. After the tennination of the Development Period, the business of the annual Members meeting shall include election of directors.
5. Special Meetings. Special meetings shall be held whenever called by the President or Vice President or by a majority of the Board of Directors, and must be called by such officers upon receipt of a written request from members holding thirty percent (30%) of the voting interests of the entire membership.
6. �- Notice of all members meetings stating the time and place and identifying each agenda item for which the meeting is called shall be given by the
I
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President or Vice President or Secretary unless waived in writing. Such notice shall be in writing to each member at his address as it appears on the books of the Association and shall be mailed not less than fourteen (14) days nor more than sixty (60) days prior to the date ofthe meeting. Notice of meeting may be waived before the meeting.

7. Quorum. A quorum of members meetings shall consist of persons holding one-fourth (1/4) of the voting interests of the entire membership. The acts approved by a majority of the voting interests present at a meeting at which a quorum is present shall constitute the act of the members, except when approval by a greater voting interest is required by the Declaration of Covenants and Restrictions, the Articles of Incorporation of the Association or these By-Laws. In determining whether a quorum is present, proxies may be counted as voting interests present.

8. Members Vote. At any meeting of the members, the voting interest of each Lot shall be entitled to cast one (I) vote for each Lot he owns, which shall not be cumulative.

9. Multiple Ownership.
A. If a Lot is owned by one (I) person or entity, the right to vote on behalf of such unit shall be established by the record title to the unit. If a Lot is owned by more than one ( l) person, the person or entity entitled to cast the vote for the unit shall be designated by a voting certificate signed by all of the record owners of the unit and filed with the Secretary of the Association. If a Lot is owned by a corporation, the person entitled to cast the vote for the Lot shall be designated by a certificate signed by the President or Vice President and attested by the Secretary or Assistant Secretary of the corporation and filed with the Secretary ofthe Association. Such certificates shall be valid until revoked or until superseded by a subsequent certificate or a change in the ownership of the unit concerned. A certificate designating a person entitled to cast the vote of a Lot may be revoked by any owner of a Lot. If such a certificate is not on file, the vote of such owner shall not be considered in determining the requirement for a quorum nor for any other purpose.

B. Notwithstanding the provisions of subparagraph (a) of the Paragraph 9, whenever any Lot is owned by a husband and wife they may, but shall not be required to, designate a Voting Member. In the event a Voting Certificate designating a Voting Member is not filed by the husband and wife, the following provisions shall govern their right to vote.

( l)	Where both husband and wife are present at a meeting, each shall be regarded as the agent and proxy ofthe other for purposes of casting the vote for each unit owned by them. In the event they arc unable to concur in their decision upon any subject requiring a vote, they shall lose their right to vote on that subject at that meeting.
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(2) Where only one (1) spouse is present at a meeting, the spouse present may cast their Voting interest without establishing the concurrence of the other spouse, absent any prior written notice to the contrary to the Association by the other spouse. In the event of prior written notice to the contrary to the Association by the other spouse, their Voting interest shall not be considered.
(3) Where neither spouse is present, the person designated in a proxy or Voting Certificate signed by either spouse may cast the voting interest, absent any prior written notice to the contrary to the Association by the other spouse or the designation of a different Voting Member by the other spouse. In the event of prior written notice to the contrary to the Association or the designation of a different Voting Member by the other spouse, the Voting interest shall not be considered.
10. Proxies. Votes may be cast in person or by proxy subject to the following provisions. A proxy may be made or revoked by any person entitled to vote and shall be valid only for the particular meeting designated in the proxy and must be filed with the Secretary before the appointed time of the meeting or any adjournment of the meeting, provided that in no event shall a proxy be valid for a period longer than ninety (90) days after the date of the first meeting for which it was given.
11. Lack of Quorum. If any meeting of members cannot be organized because of a quorum is not present, the voting interests who are present, either in person or by proxy, may adjourn the meeting from time to time until a quorum is present.
12. Order ofBusjness. The order of business at annual meetings and as far as practical at other members meetings shall be:
a. Election of chairman at meeting.
b. Call of the roll and certifying of proxies.
c. Proof of notice of meeting or waiver of notice.
d. Reading and disposal of any unapproved minutes.
e. Report of officers.
f. Report of committees.
g. Election of inspectors of an election.
h. Election of directors.
i. Unfinished business.
j. New business.
k. Adjournment.
13. Reservation by Developer. During the time the majority of the directors serving on the Board of Directors are appointees of the Developer, the Developer reserves the right to chair or designate a representative to chair meeting(s) of members.
14. Number of Directors. The affairs of the Association shall be managed by a Board of not less than three (3) nor more than five (5) directors, the exact number to be
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determined by the Board of Directors at the time of the election. The number of directors shall be an odd number.

15. Election ofDirectors. During the Development Period, the directors shall be appointed by the Developer. After the Development Period, election of directors shall be conducted in the following manner:

a. Election ofdirectors shall be held at the annual members meeting.
b. A nominating committee of three (3) members shall be appointed by the Board of Directors not less than thirty (30) days prior to the annual meeting. The committee shall nominate one (1) person for each director then serving. Nominations for additional directorships created at the meeting shall be made from the floor, and other nominations may be made from the floor.

c. The election shall be by secret ballot or voting machine and by a plurality of the voting interests. The owner of each Lot shall be entitled to cast a vote for each of as many nominees as there are vacancies to be filled. There shall be no cumulative voting.

d. Any member of the board of administration may be recalled and removed from office with or without cause by the vote or agreement in writing by a majority of all the voting interests. A special meeting of the Lot owners to recall a member or members of the board of administration may be called by thirty (30%) percent of the voting interest giving notice of the meeting as required for a meeting of Lot owners, and the notice shall state the purpose of the meeting. If the recall is approved by a majority of all voting interest by a vote at a meeting, the recall shall be effective as provided herein.

e. Provided, however, that notwithstanding the provision in these By- Laws for the election of directors and the provision for directors terms shall serve to eliminate the Developer's reserved right to retain control of the Association after a majority of the Lots are sold.

f. Except as to vacancies provided by removal of directors by members, vacancies in the Board of Directors occurring between annual meetings of the members shall be filled by the remaining directors.
16. Director's Tenn. After the Development Period, the terms of each director's service shall extend until the next annual meeting of the members and subsequently until his successor is duly elected and qualified or until he is removed in the manner elsewhere provided.

17. Director's Organizational Meeting. The organizational meeting of a newly elected Board of Directors shall be held within ten (10) days of their election at such
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place and time as shall be affixed by the directors at the meeting at which they were elected, and no further notice of the organizational meeting shall be necessary.
18. Regular Meetings. Regular meetings ofthe Board of Directors may be held at such time and place as shall be detennined from time to time, by a majority ofthe directors. Notice of regular meetings shall be given to each director, personally or by mail, telephone or telegraph, at least three (3) days prior to the day named for such meeting.
19. Special Meeting. Special meeting:, of the directors may be called by the President and must be called by the Secretary at the written request of one-fourth ( 1/4) of the directors. Not less than three (3) days notice of the meeting shall be given personally or by mail, telephone or telegraph, which notice shall state the time, place and purpose of the meeting.
20. Open Meetings ofthe Board ofDirectors. Meetings ofthe Board of Directors shall be open to all Lot owners. Minutes of all meetings ofthe members or the Board ofDirectors shall be kept in a book available for inspection by Lot owners or their authorized representatives, and Board members at any reasonable time. Said minutes shall be retained for a period of not less than seven (7) years.
21. Waiver of Notice. Any director may waive notice ofa meeting before or after the meeting and such waiver shall be deemed equivalent to the giving ofnotice.
22. Qyorym. A quorum at directors' meetings shall consist of a majority of the entire Board ofDirectors. Toe acts approved by a majority ofthose present at a meeting at which a quorum is present shall constitute the acts ofthe Board of Directors, except when approval by a greater number ofdirectors as required by the Declaration of Covenants and Restrictions, the Articles oflncorporation of the Association and these By-Laws.
23. Adjourne d Meetings. If at any meeting ofthe Board of Directors there is less than a quorum present, the majority of those present may adjourn the meeting from time to time until a quorum is present and after notice has been provided. At any adjourned meeting any business that might have been transacted at the meeting as originally called may be transacted without further notice.
24. Director Action.
a	Joinder in Meeting by Approval of Minutes. Toe joinder ofa director in the action of a meeting by signing or otherwise concurring in the minutes of that meeting shall constitute the presence ofsuch director at such meeting; however, it shall not constitute the presence ofsuch director for the purpose ofdetermining a quorum.
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b.	Presumption of Consent. A director of the Association who is present at a meeting of the board at which action on any corporate matter is taken shall be presumed to have assented to the action taken, unless he votes against such action or abstains from voting in respect thereto because of an asserted conflict of interest. Directors may not vote by proxy or by secret ballot at board meetings. A vote or abstention for each member present shall be recorded in the minutes.

25. Presiding Officer. The presiding officer ofdirectors meetings shall be the chairman of the board if such an officer has been elected; and if none, the President shall preside. In the absence of the presiding officer, the directors present shall designate one of their number to preside.
26. Order ofBusiness. The order of business at a directors meeting shall be:
a. Calling of roll.
b. Proof of due notice of meeting.
c. Reading and disposal of any unapproved minutes.
d. Report of officers and committees.
e. Election of officers.
f. Unfinished business.
g. New business.
h. Adjournment.
27. Directors Compensation. Directors' fees or other compensation, ifany, shall be determined by a majority of the voting interests.

28. Powers and Duties of the Boa r d of Directors. All of the powers and duties of the Association existing under the Covenants and Restrictions, the Articles of Incorporation of the Association and these By-Laws shall be exercised exclusively by the Board of Directors, its agents, contractors or employees subject only to the approval by the voting interests when such approval is specifically required.

29. Officers. The executive officers of the Association shall be a President, who shall be a director, a Vice President, who shall be a director, a Treasurer, a Secretary, and an Assistant Secretary, all of whom shall be elected annually by the Board of Directors and who may be pre-emptorally removed by vote of the directors at any
meeting. Any person may hold two (2) or more offices except that the President shall not also be the Secretary or an Assistant Secretary. The Board of Directors from time to time shall elect such other officers and designate their powers and duties as the Board shall find to be necessary or convenient to manage the affairs of the Association.
30. President. The President shall be the Chief Executive Officer of the Association. He shall have all of the powers and duties usually vested in the office of President of an Association, including but not limited to, the power to appoint committees from among the members from time to time, as he in his discretion may determine appropriate, to assist in the conduct of the affairs of the Association.
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31. 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 also shall assist the President generally and exercise such other powers and perform such other duties as shall be prescribed by the Directors.

32. Secretary. The Secretary shall keep the minutes of all proceedings of the Directors and the members in a businesslike manner and available for inspection by Lot owners and Directors at all reasonable times. He shall attend to the giving and serving of all notices to the members and directors and other notices required by law. He shall have custody of the seal of the Association and affix it to instruments requiring a seal when duly signed. He shall keep the records of the Association, except those of the Treasurer, and shall perform all other duties incident to the Office of Secretary of an Association and as may be required by the Directors or the President. The Assistant Secretary shall perform the duties of the Secretary when the Secretary is absent.

33. Treasurer. The Treasurer shall have custody of all property of the Association, including funds, securities and evidence of indebtedness. He shall keep the books of the Association in accordance with good accounting practices; he shall submit treasurer's reports to the Board of Directors at reasonable intervals; he shall make the treasurer's records available for inspection by directors or members at reasonable times; and he shall perform all other duties incident to the office of Treasurer.

34. Fiscal Management. Provisions for fiscal management ofthe Association as set forth in the Declaration of Covenants and Restrictions, the Articles of Incorporation, and these By-Laws shall be supplemented by the following provisions:

a. Budgets. The Board of Directors shall adopt a budget for each fiscal year that shall include the estimated receipts and expenditures arising out of the use, ownership, operation, and maintenance of the Common Areas. All budgets adopted by the Board of Directors shall include the estimated funds required to defray the common expenses and to provide and maintain funds according to good accounting practices by accounts and expense classifications including, if applicable, but not limited to the following:

(1) Administration of the Association
(2) Management Fee
(3) Maintenance
(4) Common area expense for recreational and other commonly used facilities
(5) Taxes upon Association property
(6) Taxes upon leW1cd area
(7) Insurance
(8) Security provisions
(9) Other expenses
(10) Operating Capital
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(11) Reserves
(12) Betterments (Bettennents shall include the funds to be used for capital expenditures for additional improvements or additional personal property that will be a part ofthe common areas of the Association.)
b. Adoption ofBudgets. After the Development Period, a copy of each proposed annual budget of common expenses shall be mailed to the Lot owners affected by the budget not less than fourteen (14) days prior to the meeting at which the budget will be considered, together with a notice of that meeting. After the Development Period, the Lot owner shall be given written notice of the time and place at which such meeting of the Board of Directors to consider the budget shall be held, and such meeting shall be open to the Lot owners.
c. Assessments. The Board of Directors shall make assessments against each Lot for its share of the items of each budget in an amount not less than required to provide funds in advance for payment of all the anticipated current operating expenses and for all ofthe unpaid operating expenses previously incurred. The assessments shall be made for the fiscal year annually in advance and shall be due in equal, quarterly installments on the first day of each month of each quarter of the year for which the assessments are made, or may be ordered paid annually, in the discretion of the Board of Directors. If an annual assessment is not made as required, an assessment shall be presumed to have been made in the amount of the last prior assessment and quarterly installments of such assessments shall be due on the first day of each month of each quarter of the year until changed by an amended assessment. In the event the annual assessment shall be insufficient in the judgment of the Board of Directors, the Board of Directors shall amend each budget and shall make amended assessments for the balance of the year in sufficient amounts to meet the expenses for the year.
35. Special Assessments. Assessments for common expenses of emergencies that cannot be paid from the annual assessment for common expenses shall be made only after notice ofthe need for such is given to the Lot owners. After such notice and upon approval in writing by persons entitled to cast more than one-half(½) of the votes of the owners concerned, the assessment shall become effective, and shall be paid in such manner as the Board of Directors of the Association may require in the notice of assessment. Funds collected pursuant to a special assessment shall be used only for the specific purpose or purposes set forth in such notice, or returned to the Lot owners. However, upon completion of such specific purpose or purposes, any excess funds shall be considered common surplus.
36. Depository. The depository of the Association shall be such bank or banks as shall be designated from time to time by the directors and in which the monies from such accounts shall be withdrawn only by checks signed by such persons as are authorized by the Directors.
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37. Parliamentary Rules. Roberts' Rule of Order (latest edition) shall govern the conduct of Association meetings when not in conflict with the Declaration of Covenants and Restrictions, Articles of Incorporation or these By-Laws.

38. Annual Financial Report. Within sixty (60) days following the end of the previous fiscal year of the Association, the Board of Directors shall mail or furnish by personal delivery to each Lot owner a complete financial report of actual receipts and expenditures for the previous twelve (12) months. The report shall show the amounts of receipts by accounts and receipt classifications and shall show the amounts of expenses by accounts and expense classifications, including, if applicable, but not limited to, the following:

a. Costs for security;
b. Professional and Management fees and expenses;
c. Taxes;
d. Costs for recreational facilities;
Expenses for refuse collection and utility services;e.

f. Expenses for lawn care;
g. Costs for building maintenance and repair;
h. Insurance costs;
i. Administrative and salary expenses, and
j. General reserves, maintenance reserves, and depreciation reserves.

39. Transfer Fee. No fee shall be charged by the Association in connection with a transfer, lease, sale or sublease of a Lot which is subject to approval ofthe Association or its Board ofDirectors, in excess of the expenditures reasonably required for the transfer or sale, and this expense shall not exceed $50.00. No charge shall be made in connection with an extension or renewal of a lease.

40. Amendments. In addition to any other method provided under the Declaration or Articles of Incorporation, these By-Laws may be amended in the following manner:

a. Notice of the subject matter of a proposed amendment shall be included in the notice of any meeting at which a proposed amendment is considered.

b. A resolution adopting a proposed amendment may be proposed by either the Board of Directors of the Association or by the voting interests ofthe Association. Directors and voting interests not present in person or by proxy at the meeting considering the amendment may express their approval in writing, providing such approval is delivered to the Secretary at or prior to the meeting or within 30 days after the meeting. Except as elsewhere provided, such approvals must be either by:

(I) Not less than two-thirds (2/3) of the voting interests of the entire membership ofthe Association.
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(2)	During the Development Period, by two-thirds (2/3) of the
Directors.
c. No By-Law shall be revised or amended by reference to its title or number only. Proposals to amend existing By-Laws shall contain the full text of the By­ Laws to be amended; new words shall be inserted in the text underlined, and the words to be deleted shall be lined through with hyphens. However, if the proposed change is so extensive that this procedure would hinder, rather than assist, the understanding of the proposed amendment, it is not necessary to use underlying and hyphens as indicators of words added or deleted, but, instead, a notation must be inserted immediately preceding the proposed amendment in substantially the following language:
"Substantial rewording of By-Law. See By-Law 	for present text."
Non-material errors or omissions in the By-Law process shall not invalidate an otherwise promulgated amendment.
41. Execution and Recording. A copy of each amendment shall be attached to or incorporated in a certificate certifying that the amendment was duly adopted as an amendment of the Declaration and By-Laws, which certificate shall be executed by the officers of the Association with the formalities of a deed. The amendment shall be valid and effective when such certificate, with a copy of the amendment attached thereto or incorporated therein, is recorded in the public records of Walton County, Florida.
The foregoing was adopted as the By-Laws of EAGLE BAY LANDING Homeowners Association, Inc., a corporation not-for-profit under the laws of the State of Flo· a at the first meeting of the Board of Directors on the	day of_J_

		'' 2006.
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