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EXHIBIT G TO THE DECLARATION OF CONDOMINIUM OF
BOARDWALK CENTRAL, A CONDOMINIUM
BY-LAWS
OF
BOARDWALK BEACH RESORT COMMUNITY ASSOCIATION, INC.
a corporation not-for-profit
under the laws of the State of Florida

1. Purpose. These are the By-Laws of Boardwalk Beach Resort Community
Association, Inc., a corporation not-for-profit under the laws of the State of Florida (the
"Association”). The Association has been organized for the purpose of (a) providing for
the operation, management, maintenance, control and administration of such one or
more condominiums of the planned development known as Boardwalk Beach Resort,
as from time to time be submitted to the jurisdiction of the Association, and with regard
to such condominiums, the legal entity created pursuant to Chapter 718, Florida
Statutes, 2002 (the "Condominium Act"), and (b) providing an entity to operate,
manage, maintain, control and administer all or such parts thereof of the real property
located in Bay County, Florida described as Community Property in the Community
Property Agreement together with the recreational, greenspace, ingress and egress,
parking and related amenities as may be from time to time constructed thereon. The
Community Property Agreement may be amended from time to time and is Exhibit B to
the Declaration of Condominium of Boardwalk Central, a condominium. Pursuant to the
Community Property Agreement entered into by and between the Association and
Resort Hospitality Enterprises, Ltd. (the "Developer"), and upon the termination of the
Community Property Agreement the Association will receive fee simple title to the
Community Property from the Developer subject to and pursuant to the covenants and

agreements of the Community Property Agreement.

2. Offices. The initial office of the Association shall be at 1002 West 23rd

Street, Suite 400, Panama City, Florida 32405. The Association Board of Directors
may from time to time designate a different location for the Association office.

3. Fiscal Year. The fiscal year of the Association shall be the calendar year.
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4. Seal. The seal of the corporation shall bear the name of the Association,
the word "Florida" and the words "corporation not-for-profit,” and the year of
incorporation, "200__," an impression of which is as follows:

5. Members Meetings. The annual Members meeting shall be held each
year at the office of the corporation on a date during the months of September,
October, November or December as from time to time determined by the Board of
Directors. The Members may transact at the annual members meeting any business
authorized to be transacted by the Members.

6. Special Meetings. Special meetings shall be held whenever allowed by
the Condominium Act or called by the President and must be called by such officers
upon receipt of a written request from members holding ten percent (10%) of the voting
interests of the entire membership.

7. Notice. 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
President or Vice President or Secretary unless waived in writing. Such notice shall be
posted at a conspicuous place designated by the Board of Directors on the
condominium property at least fourteen (14) continuous days preceding the meeting
and 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 of the meeting. An officer of the Association shall provide an
affidavit, to be included in the official records of the Association, affirming that notices of
the Association meeting were mailed or hand delivered in accordance with this
provision, to each Unit Owner at the address last furnished to the Association. Notice
of meeting may be waived before the meetings.

8. Quorum. A quorum of members meetings shall consist of persons holding
one-third 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 Condominium of the condominium operated by the

Association, the Articles of Incorporation of the Association or these By-Laws. In
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determining whether a quorum is present, proxies may be counted as voting interests
present.

9. Members Vote. At any meeting of the members, the voting interest of
each Unit shall be entitled to cast one (1) vote for each Unit he owns, which shall not be
cumulative.

10.  Multiple Ownership.

a. If a Unit is owned by one (1) person or an entity(ies), the right to
vote on behalf of such Unit shall be established by the record title to the Unit. If an Unit
is owned by more than one (1) 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 Unit is owned by a
corporation, the person entitled to cast the vote for the Unit 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 of the 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 Unit may be revoked by any owner of a Unit. 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 this
Paragraph 10, whenever any Unit 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.

(1) Where both husband and wife are present at a meeting, each
shall be regarded as the agent and proxy of the other for purposes of casting the vote
for each Unit owned by them. In the event they are 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.

11.  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.

a. Unit Owners may not vote by general proxy, but may vote by limited
proxy in the following instances:

(1)  to waive financial statement requirements,

(2)  to waive or reduce reserves,

(3) toamend the Declaration, Articles of Incorporation or the By-

Laws, and
(4) for any other matter which requires a vote of the Unit
Owners.
b. Unit Owners may not vote by limited or general proxy in the
election of members of the Board of Directors.
C. General proxies may be used for other matters for which limited
proxies are not required and may also be used in voting for non-substantial changes to

items for which a limited proxy is required and given.
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12.  Lack of Quorum. If any meeting of members cannot be organized

because 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.

13.  Order of Business. The order of business at annual meetings and as far

as practical at other members meetings shall be;

a.

b.

k.

14.  Reservation of Control by Developer. Until required by the Condominium

Act including Section 718.301 thereof, or until the Developer or any subsequent
developer elects to terminate their control of the Association and the condominiums
operated by it, whichever occurs first, the proceedings of all meetings of members of
the Association shall have no effect unless approved by the Board of Directors. 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

Collection of election ballots.

Election of chairman at meeting.

Call of the roll and certifying of proxies.

Proof of notice of meeting or waiver of notice.
Reading and disposal of any unapproved minutes.
Report of officers.

Report of committees.

Election of inspectors of an election.

Election of directors.

Unfinished business.

New business.

Adjournment.

to chair meeting(s) of members.

Section 718.301 of the Condominium Act provides as follows:

"718.301

(1) When unit owners other than the developer own 15 percent or
more of the units in a condominium that will be operated ultimately by an
association, the unit owners other than the developer shall be entitled to
elect no less than one-third of the members of the board of administration
of the association. Unit owners other than the developer are entitled to

Transfer of Association control.--
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elect not less than a majority of the members of the board of
administration of an association;

(@) Three years after 50 percent of the units that will be
operated ultimately by the association have been conveyed
to purchasers;

(b) Three months after 90 percent of the units that will be
operated ultimately by the association have been conveyed
to purchasers;

(c) When all the units that will be operated ultimately by the
association have been completed, some of them have been
conveyed to purchasers, and none of the others are being
offered for sale by the developer in the ordinary course of
business;

(d) When some of the units have been conveyed to
purchasers and none of the others are being constructed or
offered for sale by the developer in the ordinary course of
business; or

(e) Seven years after recordation of the declaration of
condominium,; or, in the case of an association which may
ultimately operate more than one condominium, 7 years
after recordation of the declaration for the first condominium
it operates; or, in the case of an association operating a
phase condominium created pursuant to s. 718.403, 7 years
after recordation of the declaration creating the initial phase,
whichever occurs first. The developer is entitled to elect at
least one member of the board of administration of an
association as long as the developer holds for sale in the
ordinary course of business at least 5 percent, in
condominiums with fewer than 500 units, and 2 percent, in
condominiums with more than 500 units, of the units in a
condominium operated by the association. Following the
time the developer relinquishes control of the association,
the developer may exercise the right to vote any developer-
owned units in the same manner as any other unit owner
except for purposes of reacquiring control of the association
or selecting the majority members of the board of
administration."

15. Number of Directors. The affairs of the Association shall be managed by

a Board of Directors of three (3) directors until such time as Unit Owners other than the
Developer are entitled to elect a majority of the Board of Directors. At such time as Unit
Owners other than the Developer are entitled to elect a majority of the Board of

Directors, the Board of Directors shall consist of seven (7) members.

16.  Board Vacancy. The board shall hold an election to fill any vacancy

occurring on the board before the expiration of a term. The election procedure must

conform to the requirements in the paragraph below entitled, “Election of Directors”. A
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board member elected under this section shall fill the vacancy for the unexpired term of
the seat being filled. Filing vacancies created by recall is governed by subparagraph e.,
in the paragraph entitled “Election of Directors”, below and rules adopted by the
division.

17. Election of Directors. Election of directors shall be conducted in the

following manner:

a. Election of directors shall be held at the annual members meeting.

b. The election shall be by secret ballot or voting machine and by a
plurality of the voting interests. The owner of each Unit shall be entitled to cast a vote
for each of as many candidates as there are vacancies to be filled. There shall be no
cumulative voting. Proxies shall in no event be used in electing the Board of Directors,
either in general elections or elections to fill vacancies caused by resignation.

C. Not less than sixty (60) days before a scheduled election, the
Association shall mail or deliver, whether by separate association mailing or included in
another association mailing or delivery including regularly published newsletters, to
each Unit Owner entitled to a vote, a first notice of the date of the election. Any Unit
Owner or other eligible person desiring to be a candidate for the Board of Directors
shall give written notice to the Association not less than 40 days before a scheduled
election. Together with the written notice and agenda as set forth in paragraph 7, the
Association shall then mail or deliver a second notice of the election meeting to all Unit
Owners entitled to vote therein, together with a ballot which shall list all candidates.
Upon request of a candidate, the Association shall include an information sheet, no
larger than 8 %2 inches by 11 inches which must be furnished by the candidate not less
than 35 days before the election, to be included with the mailing of the ballot, with the
costs of mailing or delivery and copying to be borne by the Association. However, the
Association has no liability for the contents of the information sheets prepared by the
candidates. In order to reduce costs, the Association may print or duplicate the
information sheets on both sides of the paper. Elections shall be decided by a plurality

of those ballots cast. There shall be no quorum requirement; however, at least 20
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percent of the eligible voters must cast a ballot in order to have a valid election of
members of the Board of Directors. No Unit Owner shall permit any other person to
vote his ballot, and any such ballots improperly cast shall be deemed invalid. A Unit
Owner who needs assistance in casting the ballot for the reasons stated in s. 101.051
may obtain assistance in casting the ballot. Any Unit Owner violating this provision may
be fined by the Association in accordance with s. 718.303. The regular election shall
occur on the date of the annual meeting. Notwithstanding the provisions of this
Subparagraph, an election and balloting are not required unless more candidates file
notices of intent to run than vacancies exist on the Board of Directors.

d. Subject to the provisions of 718.301, any member of the Board of
Directors 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
Unit Owners to recall a member or members of the Board of Directors may be called by
ten (10%) percent of the voting interest giving notice of the meeting as required for a
meeting of Unit Owners, and the notice shall state the purpose of the meeting.

(1) If the recall is approved by a majority of all voting interests
by a vote at a meeting, the recall shall be effective as provided herein. The Board of
Directors shall duly notice and hold a Board of Directors meeting within five (5) full
business days of the adjournment of the Unit Owner meeting to recall one or more
Board of Directors members. At the meeting, the Board of Directors shall either certify
the recall, in which case such member or members shall be recalled effective
immediately and shall turn over to the Board of Directors within five (5) full business
days any and all records and property of the Association in their possession, or shall
proceed as set forth in subparagraph 3.

(2) If the proposed recall is by an agreement in writing by a
majority of all voting interests, the agreement in writing or a copy thereof shall be
served on the Association by certified mail or by personal service in the manner
authorized by chapter 48 of the Florida Rules of Civil Procedure. The Board of
Directors shall duly notice and hold a meeting of the Board of Directors within five (5)
full business days after receipt of the agreement in writing. At the meeting, the Board of
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Directors shall either certify the written agreement to recall a member or members of
the Board of Directors, in which case such member or members shall be recalled
effective immediately and shall turn over to the Board of Directors within five (5) full
business days any and all records and property of the Association in their possession,
or proceed as described in subparagraph 3.

(38)  If the Board of Directors determines not to certify the written
agreement to recall a member or members of the Board of Directors, or does not certify
the recall by a vote at a meeting, the Board of Directors shall, within five (5) business
days after the meeting, file with the division a petition for arbitration pursuant to the
procedures of Section 718.1255. For purposes of this section, the Unit Owners who
voted at the meeting or who executed the agreement in writing shall constitute one
party under the petition for arbitration. If the arbitrator certifies the recall as to any
member or members of the Board of Directors, the recall will be effective upon mailing
of the final order of arbitration upon the Association. If the Association fails to comply
with the order of the arbitrator, the division may take action pursuant to s. 718.501. Any
member or members so recalled shall deliver to the Board of Directors any and all
records of the Association in their possession within 5 full business days of the effective
date of the recall.

e. Provided, however, that notwithstanding the provision in these By-
Laws for the election of directors and the provision for directors terms, these provisions
shall not serve to eliminate the Developer's reserved right to retain control of the
Association after a majority of the Units are sold.

18.  Director's Term. The four (4) directors receiving the greatest number of

votes during the first election in which unit owners other than the Developer elect a
majority of the Board of Directors shall serve until the second annual meeting following
the date of turnover, and the other three (3) directors elected at that election shall serve
until the first annual meeting following the date of turnover. All other directors shall
serve a term of two (2) years. The terms of each director's service shall extend until his

successor is duly elected and qualified or until he is removed in the manner elsewhere

provided.
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19.  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
place and time as shall be affixed by the directors at the meeting at which they were
elected.

20. Regular Meetings. Regular meetings of the Board of Directors may be
held at such time and place as shall be determined from time to time, by a majority of
the 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.

21.  Special Meeting. Special meetings 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.

22.  Notice of Meetings of the Board of Directors. Adequate notice of all
meetings, which notice shall specifically incorporate an identification of agenda items,
shall be posted conspicuously on the condominium property at least 48 continuous
hours preceding the meeting except in an emergency. Written notice of any meeting at
which non-emergency special assessments, or at which an amendment to rules
regarding use of Units will be proposed, discussed or approved, shall be mailed or
delivered to the Unit Owners and posted conspicuously on the condominium property
not less than 14 days prior to the meeting. Evidence of compliance with this 14-day
notice shall be made by an affidavit executed by the secretary and filed among the
official records of the Association. Notice of any meeting in which regular assessments
against Unit Owners are to be considered for any reason shall specifically contain a
statement that assessments will be considered and the nature of any such assessment.

23. Open Meetings and Records. Meetings of the Board of Directors shall be

open to all Unit Owners. Minutes of all meetings of the members or the Board of
Directors shall be kept in a book available for inspection by unit owners or their
authorized representatives, and Board members at any reasonable time. Said minutes
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shall be retained for a period of not less than seven (7) years. Unit owners shall have
the right to speak regarding all agenda items and all unit owners shall have the right to
tape, video and/or audio, board meetings.

24.  Waiver of Notice. Any director may waive notice of a meeting before or

after the meeting and such waiver shall be deemed equivalent to the giving of notice.

25.  Quorum. A quorum at director's meetings shall consist of a majority of the
entire Board of Directors. The acts approved by a 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 as required by the Declaration
of Condominium of the condominium operated by the Association, the Articles of
Incorporation of the Association and these By-Laws.

26.  Adjourned Mestings. 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 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.

27. Director Action.

a. Absence of Director. A member of the board of administration 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.

b. Presumption of Consent. A director of the Association who is

present at a meeting of the Board of Directors 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 of
Directors meetings. A vote or abstention for each member present shall be recorded in

the minutes.
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28.  Presiding Officer. The presiding officer of directors meetings shall be the

chairman of the Board of Directors 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.

29.  Order of Business. 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.

30.  Directors Compensation. Directors fees or other compensation, if any,
shall be determined by a majority of the voting interests.

31.  Powers and Duties of the Board of Directors. All of the powers and duties

of the Association existing under the Condominium Act, the Declaration of
Condominium of the condominium operated by the Association, 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.

32. Officers. The executive officers of the Association shall be a President,
who shall be a director, a Vice President, who shali be 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 peremptorily 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 of Directors shall find to be necessary or convenient to manage the affairs of the

Association.
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33. 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. After
transfer of control of the Association to Unit Owners other than the Developer has
occurred, the President shall appoint standing budget committees for each
development included in Boardwalk Beach Resort, the majority of the membership of
which shall be comprised of owners of Units in the development for the particular
budget committee. The President, on behalf of the Board of Directors, shall provide
each budget committee a copy of the annual budget (or any amendment thereto or any
special assessment proposal made in addition to the annual budget) proposed or to be
proposed for adoption and shall solicit the budget committee's comments and
recommendations regarding the budget; such comments and recommendations shall
be submitted for consideration along with the budget itself to the Board of Directors or
membership, as the case may be, when the budget is voted on for approval.

34.  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.

35. Secretary. The Secretary shall keep the minutes of all proceedings of the
directors and the members in a businessiike manner and available for inspection by
apartment 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.
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36. 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.

37.  Officer Compensation. The compensation of all officers and employees

of the Association shall be fixed by the Board of Directors. The provision that directors
fees shall be determined by voting interests shall not preclude the Board of Directors
from employing a director as an employee of the Association nor preclude the
contracting with a director for the management of the condominium operated by the
Association, the Association or any portions of the property thereof.

38. Fiscal Management. Provisions for fiscal management of the Association

as set forth in the Declaration of Condominium of each of the condominiums operated
by the Association, the Articles of Incorporation, the Community Property Agreement
and the Condominium Act shall be supplemented by the following provisions:

a. Classification of Receipts and Expenditures. The receipts and

expenditures of the Association shall be divided into two (2) general classifications.
One general classification shall be for receipts and expenditures arising out of the use,
ownership or maintenance of the Community Property or other similar receipts or
expenditures received or incurred for the benefit of all owners served by the Community
Property or for the benefit of all members of the Association. The second general
classification shall be for receipts and expenditures specific to one of the condominiums
or other developments served by the Association, such as the maintenance, repair or
replacement of the common elements of a condominium. The second general
classification shall be further divided into separate classifications, one such classifi-
cation for each of the condominiums or other developments served by the Association.
Any decision by the Board of Directors determining the classification of a particular

receipt or expenditure shall be final.
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b. Budgets. The Board of Directors shall adopt a budget for each

fiscal year for each condominium or other development served by the Association and

for the Association. The budget for the Association shall include the estimated receipts

and expenditures arising out of the use, ownership, operation and maintenance of the

Community Property as set forth in the Community Property Agreement. 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)
2)
3)
(4)

)
(6)
(7)
(8)
(9)
(10)
(11)

Administration of the Association

Management fee

Maintenance

Community Property expense for recreational and other
commonly used facilities

Taxes upon Association Property

Taxes upon leased area

Insurance

Security provisions

Other expenses

Operating Capital

Reserves - 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 regardiess of the amount
of deferred maintenance expense or replacement cost, and
for any other item for which deferred maintenance expense
or replacement cost exceeds Ten Thousand Dollars
($10,000). The amount to be reserved shall be computed by
means of a formula which is based upon estimated
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remaining useful life and estimated replacement cost or
deferred maintenance expense of each reserve item. The
Association may adjust replacement reserve assessments
annually to take into account any changes in estimates or
extension of the useful life of a reserve item caused by
deferred maintenance. This subsection shall not apply to
budgets in which the members of the Association have, by a
majority vote at a duly called meeting of the Association,
determined for a fiscal year to provide no reserves or
reserves less adequate than required by this subsection.
However, prior to transfer of control of the Association by the
Developer to Unit Owners other than the Developer pursuant
to Section 718.301 of the Condominium Act, the Developer
may vote to waive the reserves or reduce the funding of
reserves for the first two years of the operation of the
Association, after which time reserves may only be waived
or reduced upon vote of a majority of the non-developer
voting interests present at a duly called meeting of the
Association. [f a meeting of the Unit Owners has been
called to determine to provide no reserves or reserves less
adequate than required, and no such result is attained or a
quorum is not attained, the reserves as included in the
budget shall go into effect.

Reserve funds and any interest accruing thereon shall
remain in the reserve account or accounts, and shall be
used only for authorized reserve 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 Association.
Prior to turnover of control of the Association by the
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(12)
(13)

(14)

Developer to Unit Owners other than the Developer under
Section 718.301, the Developer-controlled Association shall
not vote to use reserves for purposes other than that for
which they were intended without the approval of a majority
of all nondeveloper voting interests, voting in person or by
limited proxy at a duly called meeting of the Association.
Fees payable to Division, if any

Betterments (Betterments shall include the funds to be used
for capital expenditures for additional improvements or
additional personal property that will be a part of the
common elements of the condominium or the property of the
Association.)

Operations (Operations shall include the gross revenues, if
any, from the use of the common elements or other property
owned by the Association and only the additional direct
expense required by the revenue producing operation. Any
surplus from such operations shall be used to reduce the
assessments in the year following the year in which the
surplus is realized. Any losses from such operation shall be
met by assessments in the year following the year in which
the loss is realized, unless funds cannot be adequately and
timely raised in such fashion, in which event the required

funds shall be provided by special assessment.)

Adoption of Budgets. A copy of each proposed annual budget of

common expenses shall be mailed to the Unit 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. The Unit 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 Unit Owners. If a board

adopts in any fiscal year an annual budget which requires assessments against unit
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owners which exceed 115 percent of assessments for the preceding fiscal year, the
board shall conduct a special meeting of the unit owners to consider a substitute budget
if the board receives, within 21 days after adoption of the annual budget, a written
request for a special meeting from at least 10 percent of all voting interests. The
special meeting shall be conducted within 60 days after adoption of the annual budget.
At least 14 days prior to such special meeting, the board shall hand deliver to each unit
owner, or mail to each unit owner at the address last furnished to the association, a
notice of the meeting.

In any event, the Board of Directors may propose a budget to the Unit Owners at
a meeting of the members or in writing, and if the budget or proposed budget is
approved by the voting interests affected by the budget at the meeting or by a majority
of all voting interests affected by the budget in question in writing, without a meeting,
the budget so approved shall be adopted. If a meeting of the Unit Owners affected by a
budget has been called and a quorum of those Unit Owners affected by the budget in
question is not attained or a substitute budget is not adopted, the budget adopted by
the Board of Directors shall go into effect as scheduled.

In determining whether assessments exceed one hundred fifteen percent (115%)
of similar assessments in prior years, any authorized provisions for reasonable reserves
for repair or replacement of the condominium or development property, as the case
may be, anticipated expenses by the Association which are not anticipated to be
incurred on a regular or annual basis, or assessments for betterments to the
condominium or development property, as the case may be, shall be excluded from the
computation. However, as long as the Developer is in control of the Board of Directors,
the Board of Directors shall not impose an assessment for any year greater than one
hundred fifteen (115%) of the prior fiscal or calendar year's assessment without
approval of a majority of all voting interests affected by the particular budget.

d. Assessments. The Board of Directors shall make assessments
against each Unit 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 of the unpaid operating expenses previously incurred. The
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assessments shall be made quarterly in advance and shall be due in equal, quarterly
installments on the first day of each month of each quarter for which the assessments
are made. If a quarterly assessment is not made as required, an assessment shall be
presumed to have been made in the amount of the last prior assessment and such
quarterly assessments shall be due on the first day of each month of each quarter until
changed by an amended assessment. In the event the quarterly 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
quarter in sufficient amounts to meet the expenses for the quarter; provided, however,
that any account of an amended budget that exceeds the limit upon increases shall be
subject to approval of membership of the Association affected by that particular budget
as previously required in these By-Laws.

e. Reserves. If a meeting of the Unit Owners affected by a budget has
been called to determine to provide no reserves or reserves less adequate than
required, and such result is not attained or a quorum is not attained, the reserves, as
included in the budget, shall go into effect.

39.  Special Assessments. Assessments for common expenses that cannot

be paid from the annual assessment for common expenses shall be made only after
notice of the need for such is given to the unit owners concerned. After such notice,
Special Assessments may be made in one of two ways, depending on the purpose of
the Special Assessment. When the purpose of the Special Assessment is limited to the
payment of costs of reconstruction and repair immediately necessary to avoid damage
to the condominium, it may be made by the Board of Directors, without approval of the
unit owners or their mortgages, upon a 2/3's vote of the directors, a quorom being
present. Such assessment shall be effective and paid as determined by the Board of
Directors and indicated in the notice of assessment. All other Special Assessments
must be approved in writing by persons entitled to cast more than three-fourths (3/4) of

the Voting Interests, and thereupon the assessment shall become effective, and shall

By-Laws - 19



OR BK 2599 PG 190

be paid in such manner as the Board of Directors of the association may require in the
notice of assessment.

40.  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.

41.  Parliamentary Rules. Roberts' Rules of Order (latest edition) shall govern
the conduct of Association meetings when not in conflict with the Declaration of
Condominium, Articles of Incorporation or these By-Laws.

42.  Official Records:

a. From the inception of the Association, the Association shall
maintain a copy of each of the following, where applicable, which shall constitute the
official records of the Association:

(1) The plans, permits, warranties, and other items provided by
the Developer pursuant to Section 718.301(4);

(2) A photocopy of the recorded Declaration of each
condominium operated by the Association and all amendments thereto;

3) A photocopy of the recorded By-Laws of the Association and
all amendments thereto;

(4) A certified copy of the Articles of Incorporation of the
Association or other documents creating the Association and all amendments thereto:

(6) A copy of the current rules of the Association;

(6) A book or books containing the minutes of all meetings of
the Association, of the Board of Directors, and of Unit Owners, which minutes shall t;e
retained for a period of not less than seven (7) years;

(7)  Acurrent roster of all Unit Owners, their mailing addresses,
Unit identifications, voting certifications and if known, telephone numbers;

(8) All current insurance policies of the Association and

condominiums operated by the Association;

By-Laws - 20



OR BK 2599 PG 191

(9)  Acurrent copy of any management agreement, lease, or
other contract to which the Association is a party or under which the Association or the
Unit Owners have an obligation or responsibility;

(10) Bills of sale or transfer for alf property owned by the
Association;

(11)  Accounting records for the Association and separate
accounting records for each condominium it operates, according to good accounting
practices. All accounting records shall be maintained for a period of not less than
seven (7) years. The accounting records shall include, but are not limited to-

(i) Accurate, itemized, and detailed records of all
receipts and expenditures.

(i) A current account and a monthly, bimonthly, or quarterly
statement of the account for each Unit designating the name of the Unit Owner, the due
date and amount of each assessment, the amount paid upon the account, and the
balance due.

(ii) All audits, reviews, accounting statements, and financial
reports of the Association or condominium.

(iv) All contracts for work to be performed. Bids for work to
be performed shall also be considered official records and shall be maintained for a
period of one (1) year.

(12) Ballots, sign-in sheets, voting proxies, and all other papers
relating to elections, which shall be maintained for a period of one (1) year from the
date of the election, vote, or meeting to which the document relates.

(13)  Ali rental records when the Association is acting as agent for
the rental of condominium Units.

(14) A copy of the current Question and Answer Sheet as
described in §718.504, Florida Statutes.

(15)  All other records of the Association not specifically included

in the foregoing which are related to the operation of the Association.
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b. The official records of the Association shall be maintained in the
county in which the condominium is located or within twenty-five (25) miles of the
property if maintained in another county.

c. The official records of the Association are open to inspection by
any Association member or the authorized representative of such member at all
reasonable times. The right to inspect the records includes the right to make or obtain
copies at the reasonable expense, if any of the Association member. The Association
may adopt reasonable rules regarding the frequency, time, location, notice and manner
of record inspection and copying. The failure of an Association to provide the records
within ten (10) working days after receipt of a written request shall create a rebuttable
presumption that the Association willfully failed to comply with this paragraph. A Unit
Owner who is denied access to official records is entitled to the actual damages or
minimum damages for the Association's willful failure to comply with this paragraph.
The minimum damages shall be $50 per calendar day up to ten (10) days, the
calculation to begin on the eleventh working day after receipt of the written request.
Failure to permit inspection of the Association records as provided herein entitles any
person prevailing in an enforcement action to recover reasonable attorneys’ fees from
the person in control of the records who, directly or indirectly, knowingly denied access
to the records for inspection. The Association shall maintain an adequate number of
copies of the Declaration, Articles of Incorporation, By-Laws, and rules, and all
amendments to each of the foregoing, as well as the Question and Answer Sheet
provided for in §718.504, Florida Statutes, on the condominium property to ensure their
availability to Unit Owners and prospective purchasers, and may charge its actual costs
for preparing and furnishing these documents to those requesting the same.

d. The Association shall prepare a Question and Answer Sheet as
described in §718.504, Florida Statutes, and shall update it annually.

43.  Written Inquiries. When a unit owner files a written inquiry by certified
mail with the board of administration, the board shall respond in writing to the unit
owner within 30 days of receipt of the inquiry. The board’s response shall either give a

substantive response to the inquirer, notify the inquirer that a legal opinion has been
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requited, or notify the inquirer that advise has been requested from the division. If the
board requests advise from the division, the board shall, within 10 days of its receipt of
the advise, provide in writing a substantive response to the inquirer. If a legal opinion is
requested, the board shall, within 60 days after the receipt of the inquiry, provide in
writing a substantive response to the inquiry. The failure to provide a substantive
response to the inquiry as provided herein precludes the board from recovering
attorney’s fees and costs in any subsequent litigation, administrative proceeding, or
arbitration arising out of the inquiry. The association may through its board of
administration adopt reasonable rules and regulations regarding the frequency and
manner of responding to unit owner inquires, one of which may be that the association
is only obligated to response to one written inquiry per unit in any given 30-day period.
In such a case, any additional inquiry or inquiries must be responded to in the
subsequent 30-day period, or periods, as applicable.

44.  Annual Financial Report. Within 90 days after the end of the fiscal year,
or annually on a date provided in the bylaws, the association shall prepare and
complete, or cause to be prepared and completed by a third party, a financial report for
the preceding fiscal year. Within 21 days after the financial report is completed or
received by the association from the third party, the association shall mail to each unit
owner at the address last furnished to the association by the unit owner, or hand deliver
to each unit owner, a copy of the financial report or a notice that a copy of the financial
report will be mailed or hand delivered to the unit owner, without charge, upon receipt of
a written request from the unit owner. In addition, the Association shall be required to
prepare or cause to be prepared a complete set of financial statement as may be
required from time to time by Florida Statutes in accordance with generally accepted

accounting principles.

45.  Fidelity Bonds. The Association shall obtain and maintain adequate

insurance or Fidelity bonding of all persons who control or disburse funds of the
Association. The insurance policy or fidelity bond must cover the maximum funds that
will be in the custody of the association or its management agent at any one time. As

used in this paragraph, the term “persons who control or disburse funds of the
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association” includes, but is not limited to, those individuals authorized to sign checks
and the president, secretary, and treasurer of the association. The Association shall
bear the cost of bonding. However, in the case of a person providing management
services to the Association and required to be licensed pursuant to §468.432, Florida
Statute, the cost of bonding may be reimbursed by the Association: all such persons
providing management services to an Association shall provide the Association with a
certificate of insurance evidencing compliance with this paragraph.

46. Fines. In addition to all remedies provided in the Declaration of

Condominium of the condominium operated by the Association, the Articles or these
By-Laws, the Board of Directors of the Association may, upon reasonable notice of not
less than 14 days and an opportunity for hearing, fine and charge any offending
member a sum not to exceed One Hundred Dollars $100.00 for each infraction of the
provisions of said Declaration, Articles, By-Laws or reasonable rules and regulations of
the Association. However, a fine may be levied on the basis of each day of a
continuing violation, with a single notice and opportunity for hearing, provided that no
such fine shall in the aggregate exceed $1,000.00. No fine may be levied except after
giving reasonable notice and opportunity for a hearing to the Unit Owner and, if
applicable, its licensee or invitee. The hearing must be held before a committee of
other Unit Owners. If the committee does not agree with the fine, the fine may not be

levied.

The Notice shall include the following:

a. Statement of date, time and place of hearing.

b. Statement of provisions allegedly violated (Declaration, By-Laws,
Rules) and

C. Short and plain statement of the matters asserted by the
Association.

The party against whom the fine may be levied shall have an opportunity to
respond, to present evidence and to provide written or oral argument on all issues
involved and shall have an opportunity at the hearing to review, challenge and respond

to any material considered by the committee. If the committee agrees with the fine, the
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Board of Directors shall receive the report of the committee and if the Board approves
the recommendation of the committee, the Board of Directors may levy the fine. No
fines shall become a lien against the Unit. The provisions of this paragraph shall not
apply to unoccupied units.

47.  Transfer Fee. No fee shall be charged by the Association in connection
with a transfer, lease, sale or sublease of an apartment which is subject to approval of
the Association or its Board of Directors, 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.

48. 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 of the
Association. Except as elsewhere provided, such approvals must be either by:

(1) Not less than two-thirds (2/3) of the voting interests of the
entire membership of the Association.

(2) Until the transfer of control from the Developer to Unit
Owners other than the Developer, 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
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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.
49.  Alternate Dispute Resolution; Voluntary Mediation; Mandatory Nonbinding
Arbitration, Voluntary Arbitration.
a. Definitions. As used in this section, the term "dispute" means any
disagreement between two or more parties that involves:
(1) The authority of the Board of Directors, under any law or
association document to:
(i) Require any owner to take any action, or not to take
any action, involving that owner's Unit.
(i) Alter or add to a common area or element.
(2)  The failure of a governing body, when required by law or an
association document to:
(i Properly conduct elections.
(ii) Give adequate notice of meetings or other actions.
(i)  Properly conduct meetings.
(iv) Allow inspection of books and records.
"Dispute” does not include any disagreement that primarily involves title to
any unit or common element; the interpretation or enforcement of any warranty; or the
levy of a fee or assessment, or the collection of any assessment levied against a party.

b. Voluntary Mediation. Voluntary mediation through Citizen Dispute

Settlement Centers as provided for in s. 44.201 is encouraged.

C. Mandatory Nonbinding Arbitration Of Disputes.

(1)  Prior to the institution of court litigation, the parties to a
dispute shall petition the division for nonbinding arbitration pursuant to §718.1255,

Florida Statutes. Arbitration shall be conducted according to rules promulgated by the
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division. The filing of a petition for arbitration shall toll the applicable statute of
limitations.

(2)  Atthe request of any party to the arbitration, such arbitrator
shall issue subpoenas for the attendance of witnesses and the production of books,
records, documents, and other evidence and any party on whose behalf a subpoena is
issued may apply to the court for orders compelling such attendance and production.
Subpoenas shall be served and shall be enforceable in the manner provided by law.

(3)  The arbitration decision shall be presented to the parties in
writing. An arbitration decision shall be final if a complaint for a trial de novo is not filed
in a court of competent jurisdiction within 30 days. The right to file for a trial de novo
entitles the parties to file a complaint in the appropriate trial court for a judicial
resolution of the dispute. The prevailing party may be awarded reasonable attorney's
fees.

(4)  The party who files a complaint for a trial de novo shall be
assessed the other party's arbitration costs, court costs, and other reasonable costs,
including attorney's fees, investigation expenses, and expenses for expert or other
testimony or evidence incurred after the arbitration hearing if the judgment upon the trial
de novo is not more favorable than the arbitration decision. If the judgment is more
favorable, the party who filed a complaint for trial de novo shall be awarded reasonable
court costs and attorney's fees.

(6)  Any party to an arbitration proceeding may enforce an
arbitration award by filing a petition in the circuit court for the circuit in which the
arbitration took place. A petition may not be granted unless the time for appeal by the
filing of complaint for trial de novo has expired. If a complaint for trial de novo has been
filed, a petition may not be granted with respect to an arbitration award that has been

stayed.

50. Mediation of Other Disputes.

a. Definition. For purposes of this section, the term “other disputes”
means any disagreement between two or more parties, including the Association, Unit

Owners or non Unit Owners or other third parties other than any disagreement that
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primarily involves title to any unit or common element; the levy of a fee or assessment,

or the collection of any assessment levied against a party; or any dispute as defined in

Section 49 herein.

b. Mediation. The purpose of this section is to facilitate the

Association’s resolution of other disputes with a minimum expenditure of time and

resources. To prevent excessive and unanticipated legal cost, prior to the institution of

court litigation to resolve other disputes, the Association must attempt in good faith to

resolve all other disputes through a mediation process.

(i)

Procedure. Any party to a controversy subject to mediation
hereunder may institute mediation proceedings upon written
notice delivered to the other parties in person or by certified
mail, which shall reasonably identify the subject of the
controversy. Within fifteen (15) days from receipt of such
notice, the parties shall select a mediator or in the event the
parties cannot agree on a mediator, each party shall name
and appoint one mediator. If any party fails to appoint a
mediator within such period, the mediator shall be the
mediator appointed by the party having timely made such
appointment. The two appointed mediators shall then
appoint a mediator who will mediate the controversy
between the parties. The mediator shall select the time and
place for hearing the controversy and shall notify the parties
of such time and place by written notice delivered in person
or by certified mail at least five (5) days prior to the
proceeding. The proceeding shall be conducted by the
mediator and conducted according to the mediation rules of
the American Arbitration Association, except where they are
specifically overridden by or contradict the laws of the State

of Florida.
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(ii) Decision. Any resolution resolved by mediation shall be in
writing, signed by all parties and shall be binding on all
parties and enforceable in any court of competent
jurisdiction. The fees for the mediator and costs and
expenses incurred by the mediator shall be paid equally by
the parties. Each party shall be responsible for its own
attorney’s fees and costs.

C. Should any other dispute not be resolved through mediation, prior
to the filing of any legal action (which shall include but not be limited to, administrative
proceedings, court proceedings, etc.) not less than 75 percent of the total voting
interests, other than the Developer, if the Developer was to be named the Defendant in
such legal action, must vote to authorize such Legal Action either in person or by proxy
at a duly called meeting for the purpose of considering such legal action at which a
quorum is present.

51.  Certificates of Compliance. A certificate of compliance from a licensed
electrical contractor or electrician may be accepted by the Association’s Board of
Directors as evidence of compliance of the condominium units to the applicable fire and
life safety code.

52.  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 Bay County, Florida.

53. Conveyances to Condemning Authorities. The Association has a limited

power to convey a portion of the common elements to a condemning authority for the
purpose of providing utility easements, right-of-way expansions, or other public

purposes, whether negotiated or as a result of eminent domain proceedings.
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The foregoing was adopted as the By-Laws of Boardwalk Beach Resort

Community Association, Inc., a corporation under the laws of the State of Florida, at the

first meeting of the Board of Directors on the le day of _O_.:PA_&__ 200_5 .

poney b, Brasn

Presigdent \
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