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(vii) Written notice of any material amendment to,
or the abandonment or termination of, these protective ccvenants in
accordance withsthe terms hereof or of any proposed action which
would require the consent of institutional mortgagees; and

(viii) WWritten notice of any failure by an Owner
owning a Unit encumbered by a first mortgage held by such
institutional mortgagee to perform his obligations under this
Declaration including,” but not limited to, any delinguency in the
payment of assessments'| where such failure or delinquency has
continued for a period of | sixty (60) days. The failure of the
Association to send any Such notice to any such institutional
mortgagee shall have no effect ‘on any meeting, act or thing which
was to have been the subject of such notice nor affect the validity
thereof.

Section 3. Enforcement. Enforcement of these covenants and
restrictions herein contained shall _be by any proceeding at law or
in equity against any person or persons vioIating or attempting to
violate any covenant or restriction cofitained in the Declaration,
either to restrain violation or to recover, damages, and against the
Unit to enforce any lien created by these covenants and failure by
the Developer, the Association or an Owner'to enforce any covenant
or restriction herein contained shall in no event be deemed a
waiver of the right to;?o so thereafter. These covenants’'may also

be enforced by the chitectural Control Board. The expenses of any
litigation, including reasonable attorney's fees, for actions at
law or in equity, and through and including all appellate levels,
to compel compliance with these restrictions and covenants, or to
prevent the violation or breach of any of them, shall be borne by
any Owner or Owners of any Unit found to be in violation of said
restrictions and covenants.

Section 4. Severability. Invalidation of any one of these covenants
or restrictions by judgment or court order shall in no way affect
any other provisions which shall remain in full force and affect.

Section 5. Amendment.

A. Generally: In addition to any other manner herein
provided for the amendment of this Declaration, the covenants,
restrictions, easements, charges, and liens of this Declaration may
be amended, changed, added to, derogated, or deleted at any time
and from time to time upon the execution and recordation of any
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instrument in accordance with this Section. Prior to the turnover
of controcl of the Association, the Developer may amend this
Declaration without the joinder or consent of any Owner, the
Association, oxrs/ any mortgagee in order to correct scrivener's
errors, tec amend, .modify or supplement the provisions hereof in
order to comply with the requirements of any governmental authority
or institutional mortgagee, and for any other reason provided such
amendment does not materially and adversely affect the value of an
Owner's Unit. This*Declaration may, otherwise, be amended by
Owners holding not 1ess than two-thirds (2/3) vote of the
membership in the Assoéciation, provided that so 1long as the
Developer is the Owner of any portion of the Properties affected by
this Declaration, the Developer's written consent to any amendment
must be obtained.

B. Mortgagee Consent: sNotwithstanding anything contained
herein to the contrary, amendments to this Declaration, or the
Articles of Incorporation or the Bylaws of the Association, must be
approved by not less than sixty-seven/ (67%) percent of the votes of
Owners and by institutional first mortgagees who hold mortgages
encumbering at least one-half of thesUnits that are subject to
mortgages held by institutional first mortgagees, if the amendments
materially change any of the provisions (©of /this Declaration, or the
Articles or Bylaws, relating to the following:

{1) voting rights;

(ii) assessments, assessment liens, or the
priority of assessment liens;

(iii) reserves for maintenance, repair and
replacement of Common Areas;

(iv) responsibility for maintenance and repairs;

(v) reallocation of interests in the Common Areas
or rights to their use;

{vi) addition or withdrawal of real estate from
the Common Areas; : .
{(vii) insurance or fidelity bonrs;

(viii} leasing of Units;
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(ix) imposition of restrictions on an Owner's
right to sell or transfer his Unit; or

(%) any provisions that expressly’ benefit
mortgage holders, .insurers or guarantors.

Section 6. Mortgagee's Payment of Unpaid Charges; and Related
Conduct. Institutional first mortgagees of any Unit shall have the
right, jointly or singly, to (i) pay taxes or other charges against
the Unit, whether or not such charges are in default, in accordance
with such first mortgagee's agreements with the Owner of such Unit;
{(ii) pay taxes or other charges against any Common Areas which are
in default; and (iii) pay oVerdue premiums on hazard insurance
policies or secure new hazard (insurance coverage for the Common
Areas in case of lapse of a haZard insurance policy. Institutional
first mortgagees who make such _payments in accordance with this
Section shall be entitled to, and_shall be due. reimbursement for
such amounts actually paid, from _the Association. Entitlement to
such reimbursement shall be reflectedin a separate agreement duly
executed by the Association in favor of the class of all such
institutional first mortgagees. A copysof such agreement shall be
made available upon request by any, such institutional first
mortgagee.

Section 7. Approval of Association Lawsuits by Membern. Mo lawsuit
of any sort, including, but not limited<to, any judicial or
administrative proceeding shall be commenced or instituted or
prosecuted by the Association unless previously approved by three-
fourths (3/4) of all the votes entitled to-be .cast by all of the
Members of the Association. This Section shall not apply, however,
to (a) the collection of Assessments; (b) the collection of other
charges which Members are obligated to pay pursuant to this

Declaration; (c) the enforcement of the wse and occupancy
restrictions contained in this Declaration, including, but not
limited to those against tenants; {(d) proceedings involving

challenges to ad valorem taxation; (e) counterclaims brought by the
Aggociation in proceedings instituted against it; or (f) in an
emergency where waiting to obtain the approval of the Owners
creates a substantial risk of irreparable injury to the Properties,
the Association or its Members, in which event a meeting shall be
held as soon as practicable thereafter. This Section shell not be
amended unless such amendment is made by the Developer or is
approved by three-fourths (3/4) of all the votes entitled to be
cast by all of the Members of the Association.
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Section 8. Construction. The provisions of this Declaration shall
be liberally interpreted and construed to provide maximum
flexibility consistent with the Developer's scheme of development
for the Properties and the purposes set forth herein. In the case
of any conflict bétween any provision of this Declaration, any of
either the Articles of Incorporation or Bylaws of the Association,
the provision of thig\Declaration shall control.

Section 9. Effective Date. This Declaration shall become effective
upon its recordation in the Public Records of Palm Beach County,

Florida.

Section 10. Condemnation. In _the event the Association receives any
award or payment arising from.any taking of the Common Areas or any
part thereof as the result ©f the exercise of the right of
condemnation or eminent domain) q.the net proceeds thereof shall
Eirst be applied to the restoration of the remaining Common Areas
and improvements thereon to the’ extent deemed advisable by the
Association and the remaining balance_of such net proceeds, if any,
shall then be held by the Association for the use of the
Association. Notwithstanding any provision of this Declaration, or
the Articles of Incorporation or the Bylaws of the Association, no
party, including any Ownexr, shall have priority over any rights of
any institutional first mortgagee of “d@ #Unit pursuant to its
mortgage in the case of payment to the Owne¥ of insurance proceeds
or condemnation awards for losses to or ftaking of all or any
portion of the Commen Areas.

Section 11. Agsignment. Developer may assign or delegate either
exclusively or non-exclusively, any or all of its rights, powers,
duties, or privileges hereunder without the consent of any person.

Section 12. Security. Neither the Association, nor the Developer,
shall in any way be considered insurers or guarantors of security
within the Properties and neither the Association nor the Developer
shall be held liable for any loss or damage by reason of failure to
provide adequate security or ineffectiveness of security measures
undertaken. All Owners, tenants, guests and -invitees of any Owner,
as applicable, acknowledge that the Asscciation, its Board of
Directors, the Develcoper, and committees established by any of the
foregoing entities, are not insurers and that each Owner, tenant,
guest and invitee assumes all risk of loss or damage to persons, to
Units and to the contents of Units. Further, the Owners acknowledge
that neither the Developer, nor the Assgsociation, its Board of
Directors or committees have made any representations or
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warranties, whether express or implied, regarding any security
measures recommended or undertaken. -

Section 13. Priority of Plat. In the event that this Declaration is
recorded in the Public Records of Palm Beach County, Florida, prior
to the recording of a_ plat of the Properties, then for purposes of
determining prioritysand superiority as between this Declaration
and the plat and notwithstanding the order of recording, the plat
shall be deemed to hdave been recorded prior to the recording of
this Declaration, and ‘this Declaration shall be sub-ordinate and
subject to the plat 4in ! all respects, including all terms,
descriptions, and dedicatiéns contained in the plat.

Section 14. Exculpation /and Approvalas. Developer and the
Association or its agents may' grant, withhold or deny their

consent, permission or approval, in any instance where their
consent, permission or approval ‘is permitted or required at its
sole discretion and without any liability of any nature or kind to
Owner or any other person for any\reason whatsoever and shall be
indemnified and held harmless from amy and all damages resulting
therefrom, including, but not 1limited to, court costs and
reasonable attorney's fees. Every consent, permission or-approval

by Developer or Association or their agents under this Declaration
shall be in writing and binding upon all persons.
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EXECUTED as of the date first above written.

Signed, sealed, and delivered
in the presence of:

FIFTH AVENUE PLACE, LLC
a Florida limited liability company

By: Bs& C BOCA HOLDINGS LTD.
a Florida limited partnership, its managing member

By: =500 FIFTH HOLDINGS, INC.

a FL@;eorpor ion, its general partner

Calv:.n Haddad, Pres ldent

(Corporate Seal)

STATE OF FLORIDA }
} ss:
}

COUNTY OF PALM BEACH

I HEREBY CERTIFY that on this day personally appeared before me, an
officer duly authorized to take acknowledgements, in the State and
County aforesaid, Calvin Haddad, as the President of 500 Fifth Holdings,
Inc., to me known to be the person who signed “he foregoing instrument
as such officer, and produced a valid driver's license as proof of his
identity, and he severally acknowledged that the execution thereof was
of his free act and deed as such officer for the uses and purposes
therein expressed and that the said instrument is the act and deed of
said Florida limited liability company. )

WITNESS my han 3‘ and official seal in the County and State last
aforesaid this [ day of &LM é.zf , 200G.

NOTARY PUBLIC:

Sign: %,,Lﬁ’l/m
Print: Briem by Bvppd’
Commission No.: L& /95 2¢
State of Florida at Large (Seal)

My Commission Expires. 5/?/0)_

A:\fap dec a.doc
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Lots 1, 2, 3, 4,75,6, 7, 8, 9, 10 and Tract “A” of Fifth
Avenue Place according to the Plat thereof as recorded
in Plat Book 89 at Page 42, of the Public Records of

Paim Beach County, Florida:

EXHIBIT "A
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ARTICLES OF INCORPORATION
OF
FIFTH AVENUE PLACE HOMEOWNERS

ASSOCIATION, INC.

(A Corporation Not'For Profit)

EXHIBIT "B"
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I certity the attached is a true and correct copy of the Articles of Incorporation of
FIFTH AVENUE PLACE HOMEOWNERS ASSOCIATION, INC., a Florida
corporation, filed on January 24, 2000;"as shown by the records of this office.
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Great Seal of the State of Florida
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ARTICLES OF INCORPORATION

OF IR P

FIFTH AVENUE PLACE HOMEOWNERS ASSOCIATION, INC.

(A Corporation Not For Profit)

The undersigned incorporator, desiring to form a corporation
not for profit under Chapter 617, Florida Statutes, as amended,
hereby adopts the following) Articles of Incorporation:

ARTICLE T

DEFINITIONS AND NAME

Section 1. Definitioms. All terms which are defined in the
Declaration of Restrictions and) Protective Covenants for Fifth
Avenue Place Townhouses (the *“ Declaration” ) shall be used herein
with the same meanings as defined in _the Declaration.

Section 2. Name. The name of the corporation shall be Fifth Avenue
Place Homeowners Association, Inc., whic¢h ds hereafter referred to
as the “ Association.”

ARTICLE II

PURPOSE AND POWERS

The object and purposes of the Association are those objects and
purposes as are authorized by the Declaration.

The Association is not organized for profit and no part of the net
earnings, if any, shall inure to the benefit of any members or
individual person, firm or corporation.

The Association shall have the power:
h. To contract for the management of the Association and to
delegate to the party with whom such contract has been entered the

powers and duties of the Association except those which require
specific approval of the Board of Directors or members.

B. The Association shall have all of the common law and statutory
powers of a corporation not for profit which are not in conflict

1
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with the terms of these Articles and the Declaration. The
Association shall also have all of the powers necessary to
implement the purposes of the Association.

ARTICLE III
MEMBERS

Section 1. MEMBERSHIP. Every person or entity who is a record owner
of a fee or undivided feé.dnterest in any Unit which is subject by
the bPeclaration to assessment by the association shall be a member
of the Association, provided that any such person or entity who
holds such interest merely as_a,security for the performance of an
obligation shall not be a member.

Section 2. Voting Rights. The” Agsociation shall have two (2)
classes of voting membership:

Clagss A. The Class A members shall be all those owners as defined
in Section 1 above with the exception of the Developer. <Class A
members shall be entitled to one (1) vote for each Unit in which
they hold the interests required for membership by Section 1. When
more than one person holds such interest?or interests in any Unit,
all such persons shall be members, but the vote for such Unit shall
be exercised only by that one person designated in writing by all
such members, as specified in the Bylaws. In no event shall more
than one (1) vote be cast with respect to any such Unit.

Class B. The Class B member shall be the Developer. The Class B
member shall be entitled to one (1) vote for each UniL in which it
holds the interest required for membership in Section 1, provided,
however that notwithstanding any provision to the contrary, the
Developer shall have the right to elect the entire Board of
Directors of the Association until such time as Developer no longer
holds the title to any portion of the Properties or to any
additional property which may have been bought under the provisions
thereof by recorded supplemental Declarations.

Section 3. Meetings of Members. The Bylaws of the Association
shall provide for an annual meeting of members, and may make
provision for regular and special meeting of members other than the

annual meeting. A quorum for the transaction of business at any
meeting of the members shall exist 4if one-third (1/3) of the total
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number of members in good standing shall be present or represented
at the meeting.

ARTICLE IV

CORPORATE EXISTENCE

The Association shallghave perpetual existence.
ARTICLE V

DIRECTORS

Section 1. Management by Directors. The property, business and
affairs of the Association shall be managed by a Board of
Directors, which shall consist#of’ not less than three (3) and not
more than nine (9) persons. A majerity of the directors in
office shall constitute a quorum(for the transaction of business.
The Bylaws shall provide for meetings of directors, including an
annual meeting. .

Section 2. TInitial Board of Directorsg.  The names and addresses
of the first Board of Directors of the Association, who shall
hold office until the first annual meeting of members after the
* Turnover Date” (as that term is hereinafter defined) and until
gualified successors are duly elected and have taken office,
shall be as follows:

Name Address

Calvin Haddad 501 E. Palmetto Park Road
Beca Raton, Florida 33432

Babette Haddad S01 E. Palmetto Park Rcad
Boca Raton, Florida 33432

Melissa Malaga 501 E. Palmetto Park Road
Boca Raton, Florida 33432

The Developer reserves the right to remove any member of the first
Board of Directors. The Developer shall £ill any vacancy on the
first Board of Directors by appointment of a new director.

Section 3. Election of Members of Board of Directors. Subsequent
to the Turnover Date, directors shall be elected by the members of
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the Association at the annual meeting of the membership as provided
by the Bylaws of the Association, and the Bylaws may provide for
the method of voting in the election and for removal from office of
directors. Al)l /@irectors shall be members of the Association
residing in Fifth Avenue Place or shall be authorized
representatives, officers, or employees of corporate members of the
Association provided that such limitations shall not apply to
directors appointed by7the Developer.

Section 4. Duration of Office. Members elected to the Board of
Directors shall hold office until they resign or until the next
succeeding annual meeting ,of members, and thereafter until
qualified successors are duly elected and have taken office.

Section 5. Vacancies. I1f" ardirector elected by the general
membership shall for any reason cease to be a director, the
remaining directors so elected may. elect a successor to fill the
vacancy for the balance of the umnexpired term.

Section 6. Turnover Date. At the’ first annual meeting of the
membership after the Turnover Date, the number of members of the
Board of Directors shall be expanded to _not less than f£ive (5) nor
more than ten (10). The Turnover Date shall be ninety (90} days
after Developer conveys to Owners of Units fee simple title to at
least one hundred percent (100%) of the Units permitted to be
constructed on the Properties, or five« (5) vyears after this
Declaration is recorded in the Public Records of Palm Beach County,
Florida, or at any time upon a voluntary election of Developer,
whichever is the soonest to occur. The fact that the Owners have
not elected or refused to elect directors shall not interfere with
the right of directors designated by Developer to resign.

Section 7. Effect of Reasignation., The resignation of a director
who has been designated, appointed or elected by the Developer, or
the resignation of an officer of the Association who is either
named in these Articles of Incorporation or elected by the
directors designated, appointed or elected by the Developer, shall
remise, release, acquit, and forever discharge such director or
officer of and from any and all manner of actions, causes of
action, suits, debts, dues, <¢laims, beonds, bills, covenants,
contracts, controversies, agreements, prumises, variances,
trespasses, damages, judgements, executions, claims, and demands
whatsoever, in law or in equity, which the Association or any
member of the Association had, now has, or will have, or which any
legal representative, successor, heir, or assign of the Association
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or members thereof hereafter may have against such director or
officer by reason of his having being a director or officer of the

Association.
ARTICLE VI
OFFICERS
Section 1. oOfficers.. The Association shall have a President, a

Vice President, a Secretary, and a Treasurer, and such other
officers as the Board of.Directors may from time to time elect.

Section 2. Election and Appointment of Officers. The officers
of the Association, in accordance with any applicable provisions

of the Bylaws, shall be electedsby the Board of Directors for
terms of one (1) year and untilfiqualified successors are duly
elected and have taken office. The Bylaws may provide for the
method of voting in the electiong for the removal from office of
officers, for filling vacancies, and for thé duties of the
officers. The President and Vice President shall be directors;
other officers may or may not be directors of the Association.
If the office of President shall become_vacant for any reason, or
if the President shall be unable or unavailable to act, the Vice
President shall automatically succeed tosthe office or perform
its duties and exercise its powers. If ant/office other than
that of the President shall become vacant €or any reason, the
Board of Directors may elect or appoint an individual to fill
such vacancy. The same person may hold two (2) offices, the
duties of which are not incompatible.

Section 3. First Officers. The names and addresses of the first
officers of the Association, who shall hold office until the
first annual meeting of directors and until successors are duly
elected and have taken office, shall be as follows:

Office Name Address

President Calvin Haddad 501 E. Palmetto Park Road
Boca Raton, Florida 33432

Secretary Babette Haddad 501 E. Palmetto Park Road
Boca Raton, Florida 33432

Treasurer Melissa Malaga 501 E. Palmetto Park Road
Boca Raton, Florida 33432
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ARTICLE VII
BYL.AWS

The Board of Directors shall adopt Bylaws consistent with these
Articles of Incorporation. Such Bylaws may be altered, amended
or repealed by the membership in the manner set forth in the
Bylaws.

ARTICLE VIII
AMENDMENTS'

Amendments to these Articles of \Incorporation shall be proposed
and approved by the Board of Dixéctors and thereafter submitted
to a meeting of the membership of the Association for adoption or
rejection. At such meeting a votefof the members shall be taken
on the proposed amendment (s). The proposed amendment shall be
adopted upon receiving the affirmative vote of a majority of all
members entitled to vote thereon. An amendment may be adopted by
a written statement (in lieu of a meeting),signed by all.
directors and all members setting forth €heir intention that an
amendment to these Articles of Incorporation be adopted. No
amendment may be made to these Articles of Incorporation which
shall in any manner reduce, amend, affect or mnodify the terms,
conditions, provisions, rights and obligations set forth in the
Declaration. n

ARTICLE IX

REGISTERED AGENT

The street address of the initial registered office of the
Association is 1300 North Federal Highway, Suite 107, Boca Raton,

Florida 33432, and the initial Registered Agent of the
Association at that address shall be Briam W. Broad, Esqg..

ARTICLE X

INCORPORATOR

The name of the incorporator of the Association is Brian W.
Broad, Esq. and his street address is 1300 North Federal Highway,
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Suite 107, Boca Raton, Florida 33432. The rights and interests
of the incorporator shall automatically terminate when these
Articles of Incorporation are filed with the Secretary of the
State of Florida.

ARTICLE XI

LOCATION OF PRINCIPAL OFFICE

The principal office of gthe Association shall be located at 1300
North Federal Highway, Suite 107, Boca Raton, Florida 33432, or
at such other place as may be established by resolution of the
Board of Directors of the ASsociation. ‘

ARTICLE XII

INDEMNIETCATION

-

Every director and every officer of<the Association shall be
indemnified by the Association to thé fullest extent permitted by
law against all expenses and liabilities, including attorneys’
fees through all trial and appellate levels, reasonably incurred
by or imposed upon him in connection with/ any proceeding,
arbitration, or settlement to which he may be a party or in which
he may become involved, by reason of his being or having been a
director or officer of the Association, whether or not he is a
director or officer at the time such expenses are incurred.
Notwithstanding the foregoing, in the event of a settlement, the
indemnification provisions herein shall not be automatic and
shall apply only when the Board of Directors approves such
gettlement. Notwithstanding anything contained herein to the
contrary, in instances where the director or cfficer admits or is
adjudged guilty of willful malfeasance or willful malfeasance in
the performance of his duties, the indemnification provisions
ontained herein shall be in addition to and not exclusive of any
and all right of indemnification to which such director or
officer may be entitled by common law or statute.

ARTICLE XIII

ASSOCIATION ASSETS

The share of a member in the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner,
except as an appurtenance to such member’s Unit. The funds and
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assets of the Association shall belong solely to the Association,
subject to the limitation that the same be expended, held, or
used for the bénefict of the membership and for the purposes
authorized hereim,W\in the declaration, and in the Bylaws of this
Association.

ARTICLE XIV

TRANSACTIONS IN WHICH DIRECTORS OR OFFIéERS.ARE INTERESTED

Section 1. No contract @r transaction between the Association
and one or more of its directors or officers, or between the
Association and any other corporation, partnership, association
or other organization in whicéh one or more of its directors of
officers aré directors or offdceérs, or have a financial interest,
shall be invalid, void, or voidable solely for this reason, or 5
solely because the director or officer is present at or
participates in the meeting of the Board of Directors or
committee thereof which authorized the contract or transaction,
or solely because his or her or theirsvotes are counted for such
purpose. No director or officer of the Association shall incur
liagbilicy by reason of the fact he or She is or may be interested
in any such contract or transaction. ’

Section 2. The Association shall be free Le.contract. with the
Developer, its directors and officers, and any other corporation
in which any of them are interested.

Section_3. Interested directors may be counted in determining
the presence of a quorum at a meeting of the Board of Directors
or of a committee which authorized such a contract or
transaction.

IN WITNEES WHEREOF, the said Incorporator has hereunto set his
; / e crene
hand this A¢ " day of Vlutu vy e

/" o 3 :
/'/ft-._ /\//.’; T e{/
Brian W. Broad

Incorporator
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STATE OF FLORIDA
COUNTY OF PALM BEACH

I HEREBY CERTIFY that/on this day, before me, a Notary Public
duly auvthorized in the State and County named above to take
acknowledgements, personally appeared Brian W. Broad, Esq., to me
personally known to be tiie \person described in and who executed
the foregoing Articles of Incorporation and he acknowledged
before me that he executed /the same for the purposes therein
expressed.

’ oy iy
WITNESS my hand and official seal, this ,./.-(,' day of

S,y . et
) . ’ - 2/1 y
- 4 o A (\ g4 s
¢ foeryd //L/ (80
Notaky Public Stan Fldrida
Primnt Name
My commigssion expires: Notary.Commission No.

(Seal)

«#VPq,  TERESA M. MAYBEE
(<) COMMISSION # CC 671614
“ & EXPIRES SEP &, 2001

3, BOKDEDTIRU -

“For nF ATLANTIC BONDING CO., ING

a
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ACCEPTANCE OF APPOINTMENT BY REGISTERED AGENT ﬁh

Pursuant to the provisions of the Florida General Corporation .
Act, the undersigned does hereby accept his appointment as
registered agent on wliich process may be served within the State
of Florida for the propesed domestic corporation named in the
foregone Articles of Inecorporation, and does further agree to
comply with the provisions, of all statutes relative to the proper
and complete performance off his duties, and accepts the duties
and obligations of Section 607.325, Florida Statutes

// A %

‘/( Zl.‘ 7,_2—

Brlan W. Broad, Eaqg.
Registered Agent

STATE OF FLORIDA
COUNTY OF PALM BEACH

I HEREBY CERTIFY that on this day, before mey a Notary Public
duly authorized in the State and County named above to take
acknowledgements, personally appeared Brian W. Broad, Esg., to me
perscnally known to be the person described in and who executed
the foregoing Articles of Incorporation and he acknowledged
before me that he. executed the same for the purposes therein

expressed.
Sty

s . . TV e
WITNESS my hand and official seal thia -~
:T({ltu’g;-‘&; M )—tll:"( % - ‘

| C o A mb&

Nobéry Publlc Statk\ Florida
Print Name
My commission expires: lotary Commnisgssion No.

(Seal)

day of

NPy, TERESA M. MAVBEE
2 COMMISSION # CC 6716168

Jeap SEEEELRS 1 g Ry PemiiEre I
'an\- ATLANTIC BONIHNG CO., INC.
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BYLAWS

OF

FIFTH AVENUE PLACE HOMEOWNERS
ASSOCIATION, INC.

(A Corporation Not’ For Profit)

EXHIBIT “C*
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BYLAWS
OF
FIFTH AVENUE PLACE HOMEOWNERS ASSOCIATION, INC.

ARTICLE I
DEFINTITIONS

The terms used herein shall have the meaning assigned, if
any, in the Articles of Incorporation and the Declaration.

ARTICLE II
LOCATION:' OF PRINCIPAL OFFICE

The principal office of the'Association shall be located at
1300 North Federal Highway,sSuite 107, Boca Raton, Florida
33432 or at such other placesas may be established by
resolution of the Board of Directors of the Association.

ARTICLE, III
MEMBERSHIP

Section 1. Membership in the Association is set forth in
Article III, Section 1, of the Articles of Incorporation of
the Association.

Section 2. The rights of membership are . suliject to the
payment of annual and special assessments levied by the
Association, the obligation of which assessment is imposed
against each Owner of, and becomes a lien upon, the Unit
against which such assessments are made as provided in the
Declaration.

ARTICLE IV
BOARD OF DIRECTORS

Section 1. FElection. The directors of the Association
shall be elected at the annual meeting of the Members as
specified in the Articles of Incorporatiocn.

Section 2. Removal. Any director may be removed from
office at any time with or without cause by the affirmative
majority vote of the entire Association membership, except
that the directors elected by the Class B Member may be
removed only by the Class B Member.

Section 3. Meetings. The first meeting of the duly
elected Board of Directors, for the purpose of

-
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organization, shall be held immediately after the annual
meeting of Members, provided the majority of the members of
the Board elected be present. Any action taken at such
meeting shallsbe by a majority of the whole Board. If a
majority of the _members of the Board elected shall not be
present at that time, or if the directors shall fail to
elect cfficers, the meeting of the Board to elect officers
shall then be held within thirty (30) days after the annual
meeting of Members® upon three (3) days notice in writing to
each member of the Board elected, stating the time, place
and object of such meeting.

Regular or special meetings of the Board of Directors may
be held at any place or places within Palm Beach County,
Florida, on such days and at such hours as the Board of
Directors may, by resolution, appoint. No notice shall be
required to be given of any regqular meeting of the Beoard of
Directors.

Section 4. Special Meetings. Special meetings of the
Board of Directors may be called atgqsany time by the

President or by any two members of ‘the Board and may be
held at any place or places within Palm Beach County,
Florida, and at any time. Special meetings of the Board
shall be held upon such notices as is reguired by law.

Section 5. Notice. The transaction of any business at any
meeting of the Board of Directors, however called and
noticed, or wherever held, shall be as valid as though made
at a meeting duly held after regular call and notice if a
gquorum is present and if either before or after the
meeting, each of the directors not present signs a written
waiver of notice, or a consent to the holding of such
meeting, or an approval of the minutes thereof. All such
waivers, consents, or approvals shall be filed in the
corporate records of the Association and made a part of the
minutes of the meeting.

Section 6. Conference Telephone. Members of the Board of
Directors may participate in a meeting of the Board of

Directors by means of a conference telephone or similar
communications equipment by means of which all pe:irson=
participating in the meeting can hear each other at the
same time. Participating by such means shall constitute
presence. d
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ARTICLE V

OFFICERS

Section_1. Term. Officers shall be elected by the Board
of Directors not /later than thirty (30) days after the
annual meeting ofsthe Members at which directors are
elected. Any officer may be removed at any time by the
affirmative vote of a majority of the Board of Directors at
any duly called regular or special meeting of the Board.

Section 2. President. « The President shall be the chief
executive officer of the Association. The President shall
preside at all meetings of “the Members of the Association
and of the Board of Directers. He shall have the general
powers and duties of supervision and management of the
Association which usually pertain to his office, and shall
perform all such duties as aré_properly required of him by
the Board of Directors.

Section 3. Vice President. The Board of Directors shall
elect one (1) Vice President, who shall have such powers
and perform such duties as usually peértain to such office
or as are properly required of him by the Board of
Directors. In the absence of disability of the President,
the Vice President shall perform the dutdes and exercise
the powers of the President.

Section 4. Secretary. The Secretary shall issue notices
of all meetings of the membership of the Association and
the Board of Directors where notice of such meetings is
required by law or in these Bylaws. He shall keep the
minutes of the meetings of the membership and of the Board
of Directors. : ;

Section 5. Treasurer. The Treasurer shall have the care
and custody of all of the monies and securities of the
Association. He shall enter on the boocks of the
Association, to be kept by him for that purpose, full and
accurate accounts of all monies received by him and paid by
him on account of the Associaticn. He shall sign such
instruments as require his signature and shall perform all
such duties as usually pertain to his office or as are
properly required of him by the Board of Directors.
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Section 6. Vacancies. Vacancies in any office arising
from any cause may be filled by the Board of Directors at
any regular or special meeting of the Board.

ARTICLE VI

MEETINGS OF MEMBERS

Section 1. Annual*Meetings. The regular annual meeting of
the Members shall be held not more than three (3) months

after the end of each(fiscal year for the purpose of
electing directors and transacting such other business as
may properly come before the meeting. The exact time and
place of the meeting shall “be determined by the Board of
Directors.

Section 2. Special Meetings. 'Special meetings of the
Members for an purpose may be €alled at any time by the

President, the Vice President, the<Secretarv or Treasurer,
or by any two or more members of ‘the Board of Directors, or
upon the written request of the Members who have a right to
vote one-fourth (1/4) of the votes of ‘the Class A
membership. Such request and the notice -of the meeting
shall state the purpose of the proposed meeting and
business transacted at such special meeting of the Members
shall be limited to the stated purpose.

Section 3. Notices, Notices may be given to the Member
either personally, or by sending a copy of the notice
through the mail, postage thereon fully paid, to his
address appearing on the records of the Association. Each
member shall register his address with the Secretary, and
notices of the meetings, except as otherwise provided
herein, shall be delivered to him at such address. Failure
to so register shall release the Association from the
requirement of sending notice of a meeting to such person.
Except as to special meetings required by Section 5 hereof,
notice of any meeting, regular or special, shall be mailed
or personally delivered at least six (6) days in advance of
the meeting and shall set forth the general nature of the
business to be transacted, provided, however, that if any
business of any meeting involve any action governed by the
Articles of Incorporation, notice of such meetings she«ll be
given or sent as therein provided. Nothing herein shall be
construed as to prevent a Member from waiving notice of a
meeting of action by written agreement, and such waiver and
action by written agreement is hereby expressly permitted.




Section 4. Quorum. The presence, whether in person or by
proxy, or Members in good standing entitled to cast one-
third (1/3) of the votes of the entire Membership of the
Association shall be a quorum for the transacticn of
business at any meeting of the Members, unless a higher
gquorum is provideds for elsewhere in the Declaration or
Articles.

ARTICLE VII

COMMITTEES
Section_1. The Architectural Control Board shall be a
standing committee of the Association appointed by the
Board of Directors. The Boardfof Directors may appoint
such other committees as it deems advisable.

Section 2. The Architectural Contxol Board shall be
appointed, shall serve and shall have the duties and
functions as described in the Declaration. Nothing herein
shall prevent the Board of Directors. from acting as the
Architectural Control Board. After the Developer has
conveyed the last Unit owned by it, a party aggrieved by a
decision of the Architectural Control Board shall have the
right to make a written request to the Beard of Directors,
within thirty (30) days of such decision, so that the Board
of Directors may review such decision. The determination
of the Board of Directors, upon reviewing such decision of
the Architectural Control Board, shall in all events be
dispositive. Prior to the sale of its last Unit, the
decision of the Developer shall control.

ARTICLE VIII
BOOKS_ AND PAPERS

Section 1. Fiscal Year. The fiscal year of the
Asgsociation shall be the calendar year.

Section 2. Budget. The Board of Directors shall adopt a
budget of the anticipated general expenses of the
Association as provided for in the Declaration for each
forthcoming fiscal year at a regular or special meeting of
the Board of Directors called for that purpose to be held
no later than November 1°* of the year preceding the year to
which the budget applies. Within thirty (30) days after
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the adoption of the budget, a copy thereof shall be
furnished to the Developer and each Member. ' The copy of
the budget shall be deemed furnished, and the notice of the
assessments as to each Unit provided for thereby shall be
deemed given, (Onndelivery or upon being mai.ed as
aforesaid. The failure of the Board of Directors to adopt
a budget in a timely fashion shall not abrogate or alter
the obligation to pay general expenses and assessments.

ARTICLE IX
AMENDMENTS

Section 1. These Bylaws may, be amended, at a regular or
special meeting of the Membérs, by an affirmative vote of
the entire Membership of the” Association present in person
or by proxy, provided that the notice to the Members of the
meeting disclosed the information, that the amendment of the
Bylaws was to be considered; provided, however, the
provisions which are governed by\.the Articles of
Incorporation of this Association may, not be amended except
as provided in the Articles of Incorporation or applicable
law; and provided further that any matters stated herein to
be or which are in fact governed by thesDeclaration of
Restrictions and Protective Covenants referred to herein
may not be amended except as provided ingsthe Declaration.
Notwithstanding anything herein to the contrary, the Class
B Member shall be permitted to amend these Bylaws at any
time without consent of the Class A Members. No amendment
of these Bylaws may be made without the consent of the
Class B Member.

Section 2. In case of any conflict between the Articles of
Incorpeoration and these Bylaws, the Articles shall control;
and in the case of any conflict between the Declaration and
these Bylaws, the Declaration shall control. .

Section 3. Any instrument amending, modifying, repealing
or adding to these Bylaws shall identify the particular
Section or Sections affected and give the exact language of
such modification, amendment or addition.of the provision
repealed. A copy of each such amendment, modification,
repeal or addition certified to by the Secretary or
Assistant Secretary shall be recorded amongst the Puklic
Records of Palm Beach County, Florida.



Section 4. No amendment\gf these Bylaws shall be effective
which prejudices or oth ise detrimentally affects any of
Developer’s rights or privileges without Developer’'s prior
written consent.

ARTICLE X
CORPORATE SEAL

The Association shall have a seal in circular form having
within its circumference the words: Fifth Avenue Place
Homeowners Association, Jdnc.

ARTICLE XI

PROXTES AND VOTING

Section 1. At all meetings of sthe Members, each Member may
vote in person or by proxy.

Section 2. All proxies shall be iIn writing and filed with
the Secretary. No proxy shall extend beyond a period of
ninety (90) days.

Section 3. A Member shall not be entitled to appoint more
than one (1} proxy to attend a meeting on/the same occasion
and an instrument of proxy shall be valid only for the
occasion for which it is given.

Section 4. If a Unit is owned by more than one (1) person
or by a corporation, partnership, or other business entity,
then the person 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. The person entitled to cast a vote pursuant to
such voting certificate shall be designated as the “Voting
Member.” Such person shall be cne of the record title
owners of the Unit or the corporate, partnership, or entity
representative of the record title owner. Such voting
certificate shall be valid until revoked in writing or
until superseded by a subsequent voting certificate or
until a change occurs in the ownership of the Unit. A
voting certificate designated by the Voting Member for a
Unit may be revcked by any record owner of an undivided
interest in the Unit. If a certificate designating the
person entitled to cast the vote for a Unit is required,
but is not on file or has been revoked, the vote
attributable to such Unit shall not be considered in
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determining whether a quorum is present, nor for any other
purpose, and the total number of authorized votes in the

Association shall be reduced accordingly until such voting
certificate isfsfiled, except if the Unit is owned jointly
by a husband and wife, they may, but shall not be required
to, designate one. spouse as a Voting Member in the manner
provided above. Im\the event a husband and wife do not so
designate a Voting Member, the following provisions shall

apply:

(1) If both spouses dre present at a meeting and are able
to concur in their . decision upon any subject reguiring
a vote, either one may),cast the Unit vote; or

(2) If both spouses are present at a meeting and are
unable to concur in their.decision upon any subject
reguiring a vote, they shall lose their right to vote .. _
on that subject at that méeting, and their vote shall
not be considered in determining whether a quorum is
present on that subject at the meeting .(and the total
number of authorized votes in the Association shall be
reduced accordingly for such subject oaly); or

{3) 1If only one spouse is present at a meeting, the person
present shall be counted for purposes)of a quorum and
may cast the Unit vote just as though“he or she owned
the Unit individually, and without establishing the
concurrence of the absent person. Unless both spouses
attempt to cast conflicting votes or unless a spouse
announces to the meeting prior to or during the vote
on a subject that both spouses are present at the
meeting and are not able to concur in their decision,
then the spouse actually voting in shall be deemed to
have had valid authority therefor.

ARTICLE XII

PARLIAMENTARY RULES, ROBERTS RULES OF ORDER

Parliamentary Rules, Roberts Rules of Order .(latest
addition), shall govern the conduct of the Association
proceedings when not in conflict with the Declaration,
Articles of Incorporation, or Bylaws, or the laws of the
State of Florida.
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