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EXHIBIT #5"
ARTICLES OF INCORFORATION
FCR
LUNA DCEAN RESTDENCES CONDOMINITN ASEQCIATION, IRC.

The undersigned incorporater, for the purpoze of forming 2 corporation nol for ptoft
pursugnt to the laws of the State of Florida, hereby adopts the {olloving Articles of
Incorporation:

ARTICLE 1 - NAME

The name of the corporation shall bc LUNA OCEAN RESIDENCES
CONDOMINIUM ASSCCIATION, INC. - For copvenience, the torporation shall be
refesyed 1o In this instrument a5 the "Aszocistion”, these Articles of Incorporation as
the "Articles”, and the By-Laws of the Association as the “By-Lows®,

ARTICLE 2 - OFFICE

The principal office and mailing addrees of the Association shall be 1986 N.E,
14G9% Srreet, North Mismi, Florida 33181 or at such other place a= may be
subsequently designated by the Board of Directors, All books and records of the
Assogiation shsll be kept at its principal offics or at such other placs as may be
pevtnitted by the Act,

ARTICLE 3 - FURPFOSE

The purposs for which the Associaton is organized iz to provide an entity
pursuant to the Florida Condominium Act ax it exists on the date hereof ithe “Act’) for
the operation of that certain condominium located in Broward County, Florids, and
known as LUNA CCEAN RESIDENCES {the "Condaminium®}.

ARTICLE 4 - DEFINITIONS

The terrms used in these Ardeles shail have the same definidons and meanings
as those set forth in the Declavation of the Condominium 1o be recorded in tha Publie . -
Records of Broward County, Florida, unless hersin provided to the contrary, or unfess =
the context otherwise requires, . 1
ro

ARTICLE § - POWERS s
The powers of the Association shall include and b governed by the followiag: r—

5.1 General: The Association shall have all of the commen-law and :
stainioty powars of a corporation not for profit under the Laws of Florida, except ag
expressiy limited or resticred by the rerms of thess Articies, the Declararion, the By-

Laws ar the Act,
[ ik

52 Epumsretion: The Association shall have all of the powers and
duties set forth in the Act, axcept ae limited by these Articles, the By-Laws and the
Declaration [t the exient that they are not in conflict with the Act), and all of the
powers and dutics reagenably necessary to operate the Condomininm pursuant to the
Declaration and #& mere particularly described in the By-Laws, as they may be
apended fram fime to time, incuding, but not limited to, the llowing

fsf To makxe and colleot Assesyments and cther charpes against
meimbers ay Unit Ownlers {whether or not such sums are dus and payable ¢ the
Assaciation), and o use the proceeds thoroof in the excroize of its powers and duties.

{t} Ta buy, accepl, own, operate, lease, sell, trade and mortgage both
real and personal property 9 accordanse with the provisions of the Declaration,

f£]  To maintain, repair, replace, reconstruct, add 10 and operate tig
Condeminium Froperty and/or Associstion Property, and other property acgoired or
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ieased by the Asgociation.

. {di Te purchase Insuranec upss the Condominium Property and
&gseazahpn Property and insuratice for the protection of the Assosiaton, i officers,
directiore aud Unit Ownars.

. {e To make and amend yeasonable ruies and regulations for the
soaintenance, souservation and use of the Condominium Property and Association
Property and for the healthy, comlort, safety and welfare of the Unit Owners.

L4 To approve or disapprove ihe lessing, traﬁsrcr, ownerghip and
pogsession of Units as may be provided by the Dagleration,

im To onforce by legel means the provisions of the Act, the
Declaration, these Acticles, the By-Laws, and the rules and repulations for the usa
of the Condomizdurn Propexty and Assooiation Property.

{h} To contract br the mgnagement and maintenance of the
Condominium Froperty and/for Association Froperty and to authorize a management
egent fwhich may be an affiliste of the Devalopes] to assist the Association in carrying
put itz powers and dutics by porformming such functions &8s the submission of
proposals, coliection of Assessments, preparation of rocordae, enforcement of rulés snd
maintepance, repair aod replacement of the Common Elements snd Association
Froperty with such funde £5 ghall be made available by the Asscciation for such
prrpesss, The Agsociation nnd its officers shall, however, retain at gll times the
powers and duties granicd by the Condominium Act, inciuding, but nwot lirited to, the
maldng of Assessments, promulgation of rules and sxecution of contracts on belall of
the Axsocigtion.

1 To e¢mploy personnel to perform the services Tequived for the
proper operadon of the Condominitm and the Assoclation Property.

L To ¢xecute all documients or eonsents, on behalf of alt Unit Owners
fand their mortgagess), pequired by &l gevernmental andfor guas-governmerntal
agencies in conpection with land use and development matters {including, without
Henitation, plats, waivers of plat, unitics of title, covenanty in Leu theresf, otc.], and in
thet regerd, 2ach Unit Owner, by acosptance of the desd to sach Cwner's Unit, and
each mortgages of & Unit owner by acctptance of 2 ben on said Unit, sppoints and
dosignates the Fresident of the Association as such Unit Qwner's and morigagees
agent and sttomey-in-fact {o sxécute, any and al] sich decunents or conseats,

5.3 asyoclation Properyy. AU funds and the vifle lo all properdes
scuired by the Association and their proceeds shall be held for the beacfit and use of
the member in accordance with the provisions of the Declaration, thees Articles and
the By-Laws.

54 Digtibuvion of lacgmer Dissolution. The Assoclation shall not
pay a dividend o its members and shall meke no distribution of Dncsme to its
members, directors or officers, and upon dissclution, alt esscis of the Association shall
be tranaferred only to mnother non-profit porporaticn of @ publc agency or as
otherwise authorized by the Fiorida Not For Profit Corporation Act {Chapter 617,
Flovida Statutes).

5.5 Limitetion. The powers of the Association shall be subject o and
shall be exercised in accordance with the provisions hercof and of the Deciaration, the
By-Laws and the Act, provided that in the event of conflict, the provisions of the Act
shall control over those of the Declaration and By-Laws.

ARTICLE & - MIEMBERE

&1 Memberehip.  The members of the Association shall consist of ail
of the record title owners of Units in the Condeminiwm from thme to time, and after
termipation of the Condominitt, shall alse consist of thoge whe were members ar e
Hme of sch termination, and their svwcocessors and assigns.

6.2 Assignmest. The share of a member in the funds and assets of the
Association cannot be assigeed, hypothecated or ransfersed i any manner SXespt as
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an appurtcnando to the Unit for which that share is held.

6.3 Yoling, On all matters upen which the mombership sball be
am:imd.m vote, thers shall be only one vote for vach Unit, AL votes shall be exercized
or cast in the manner provided by the Declaration and By-Laws, Any person or entity
owaing more than one Unit shall be eptitled o cast the aggrepate oumber of votes
attcibutable o all Units ouned,

6.4 Mestings The By-laws shall provide for an anpual meeting of
members, and may make proviston for regular and speriz! mestings of members gther
than the annual mestng,

ARTICLE 7 - TERNM OF EXISTENCE
The Association shall have perpetual exdgtence.
ARTICLE § - INCORPORATOR
The name and address of the Incorporator of this Corporation is:
HAME ADDRESS

Mark Rousso 1986 W.E, 1491h Street .
North Miarmni, Florida 33131

ARTICLE ¢ - OFFICERS

The affairs of the Assosiation shall be administered by the officers holding the
oificcs designated in the By-Laws, The officers shall e clected by the Board of
Directors of the Assoclation af its first meeting following the annual mesting of the
members of the Association and shall serve at the pleasure of the Bawrd of Directns,
The By-Laws may provide for the removal from office of officers, fur Biling vacancies
and for the duties and gualificatious of the officers. The names aud sddresses of the
officers who shall gerve unti] their successors are desigrated hy the Board of Directors
are az follows:

Lavris Boulanger . 1986 N.E. 149th Street
North Miarsd, Floride 33181
Vige Pregident:
Murk Rousso {986 N.E. 1404 Sireet
North Miagi, Florida 33181
t Tt T
Paricie Valenzuela . 1985 N.E. 149" Sireet
North Mramd, Florida 33181
ARTICLE 10~ DIRECTORS
14,1 m 1§ ion. The property, husincss, and affairs of

the Association shal] be marnaged by a board consisting of the numher of directors
determined in the manney provided by the By-Laws, but which shall consist of not less
than three (3} directors, Dircotors nesd not e members of the Association.

10,2 Dutics gnd Powers. Al of the duties 2nd powers of the Association
existing under the Act, the Declaration, these Articles and the By-Laws shall be
exercised exclusively by the Board of Directors, its agents, contraetors or emplayecs,
subject only to approval by Unit Owners when such approval is specifically required.
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16.3 Election: Bemgval. Dhtectors of the Assooiation shall be slected at
the ?nnu?l meeting of the members in the manner determined by ang subject w0 the
quaiifications set fovth in the By-Laws, Directors may be remeved and vacancies on
the Board of Directors shall ke flled in the mannet provided by the By.Laws,

104 Torm__of DReviloper's  Dirsctors. The Developer of ths

Condominium shell appoint the members of the first Board of Directors and thelr
repiacements who shall hold office for the poriods described in the By-Laws.

0.5 EBirgt Dircctors: The names and addreases of the members of the
firet Board of Dircotors who shall hald office untif thelr sucorssors sre clected and
hixee taken offics, a9 provided in the By-Laws, are as follows:

NAME ADDRESS

Laurix Boulanper 1985 N.E. 149tk Street
North Miamwd, Florida 33181

Merk Rouzse 1986 N.E, 145tk Strect
North Miami, Plorida 33181

Patricis Valenziicla 1986 N.E, 145¢h Street
North Miami, Florida 3318}

05 Standards, A Director sholl discharge his duties as g divector,
including any duties as a member of a Committes: in good faith; with the care an
ordinery prudent persos in & Bke position would exertise under similar
circumstances; and iR & manner reasohably believed 1o be in the best interests of the
Assaciation. Unless o Direcfor has imowledge concerning a matter in guestion that
makes reliance unwarrantad, 3 Divector, in discherging his duties, may rely on
information, opinions, reports or statements, including finapciyl statements and other
data, if prepared or presented Dy: one or more officars or employees of the Asgociation
whom the Director reasonably believez to br masonsble snd sompttent in the
mannars presented; legal counsel, public agrountans or other persons 2% o matters'
the Diector reasonpbly believes are within the persons' professional or expert
compelence; or a Commitiee of which the Director is not a member I the Direclor
reasonably believes the Comuniftes merits eonfidence, A Director is not liable for any
action taken: ax & director, or any filure to ke getion, if he performed the duties of
his office In compliance with the foregoing standards,

ARTICLE 11 - INDEMNTFICATION

111 indemplices. The Association shigll indewmnify any person who
was or is & party {¢ eny proceeding {other than an sction by, or in the tight of, the
Association] by reason of the fact that he is or was a director, officer, smployee or
agent [each, an TIndemnitee’] of the Association, against Hability incurred i
connection with such procseding, mcludbsg any sppeal thereof, if he.acted in good
fzith and in a manner he reascnably bedeved to be in. or not oppossd o, the bast
interests of the Associaiion and, with régpret te any criminal astion or procseging, had
no reasonzble causs to believe his conduet was unlawful, The termination of any
proceeding by judgment, order, stitlement, or conviction or npoen & plea of naolo
contendere or its equivalent shall not, of itself, crente a presumption that the person
G rot act iy good faith antd in a manoer which he reasonably befieved 1o be in, or ot
opposed to, the hest interests of the Association or, with raspect to any eriminal action
or proceeding, had reasonable eause to believe thar his conduct was unlawful

1.2 lgdemnification,  The Association ahell indemnify any person,
who was or is & party to any procecding by or in the right of the Association fo procure
& judgment in its favor by reason of the fapy tha he i or was a dircetor, officer,
employes, or agent of the Associatinn against sxpenscs end amounts paid in
settlement not exceeding, in the juggment of the board of directors, the estimsicd
expenze of litigating the proceeding 10 conclusion, actually and reasonably incurred in
coennection with the defense or setilement of such procesdiag, including any appesl
thersof. Such indemnification shall be authorized if such pergon acted in good faith
and in a manner he reasonably helieved to be in, or not opposed o, the Drst
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intercsty of the Asgociation, cxcept that no indemnpification shell be made under this
subsection in respect of any claim, issue, or matier @s to which such person shail
have been adjudged to he Hable unless, and only to the extert that, the court in which
such procccding was brought, or any other coust of competent jurisdicdon, shall
determine upon applicgtion thai, despitc the adjudication of liability but iy view of a8
circumstances of the case, such person is farly and reasenably entitled o indemunity
for such snpenses which sueh conrt shail deem proper.

113 inderanifieation fr Exprnsen. To the oxtemt that a diveerer, officer,

exipioyes, or agest of the Assovintion has been succoesful on the merits or ofhorwise
in defense of any procecding referred to in subsection 11.1 or 11.2, or in defonzs of
any cizim, issue, or matter therein, he shall be indsmnified against expenses actually
and reasonably incurred by him in connection therawith,

1l.4 Datermination of Applicabilily.  Any indemnification under

subsection 11.1 or subsection 11.2, uniess purstiant o a determination by 2 court,
shal| be made by the Assoeciation only as authorized in the speciSe casd Upont &
determination that indemnification of tha director, officer, smployes, or agent 18 proper
under the cireimatances becauss he has mer the applicable standard of conduct set
forth in subsection 11.1 or aubssction 11.2. Such dstermination shall be made:

{a} By the boemd of dircctors by a mafority vole of & guerum
congisting of directors who were not partes to such procesding;

(i If guch a quorem is not obtainabls or, sven if obtainable, BY
majority vote of & Comritice duly designated by the Board of Divectors {in which
directors who are parties may porticipats) consisting solely of two or more Dirsctors
tot &t the time parties to the proceeding;

&  Byindetpendent legal counsel:

1. Selected by the Board of Directors presciibed in paragraph
11.4{2) or committas prem’hc@ in paragraph 11.4{b}; or

2. W a gquorum of the Directors cannot be obtajned for
paragraph 11.4{a) and the Committes cannot be designated
' vinder paragraph 11.4{b}, selected by majority vote of the
full Board of Directors {Iln which Directors who are parfies

" may participate]; o -

{@ By s majerity of the voting interests of the members of the
Agsgriatién whio werr not parties to such proseeding,

ILE Drtepmingtion Remarding Eapenses. BEvelumtionry of the
ressonsbleness of expenses and authorization of indomnification shall be made in the
samme warper s the determination that indemnification is permissible. MHawever, if
the deterrmination of permissibility is made by independent jegal counsel, persons
spetified Uy paragraph 11.4{c) shall evaluate the reasonablencss of expenaes and may
authorize indemnification.

i1.6 Advaneing Expenses Eupenses incinred by av officer or direster
in defending a civil or criminal proceeding may bt paid by the Agscciation in wdvance
of the final disposition of such procesding upon receipt of an undertaking by or on
hehaf of sach disector or officer to repay such amount if he is ultimately fovnd not Lo
be entitled to indemnification by the Association pursusnt to this stction. Expenses
incuread by other employess and agents may be paid [ advance upon such tooms or
sonditions that the Boaard of Directors deerns appropriate,

L7 Exclusivity; Exclusions. The indemnification and adva:;m:mem of
expenses pravided pursuant to this section arc not exclusive, end the Assoriation may
malee any other ar further indemnification or advancement of cxpenses of any of is
dicectors, officers, employess, or agents. under emy bylaw, sgreement, wote 'af
shareholders or disinterestad directors, ar otherwise, both 2s 1o action in his official
capacity and as to actien in another capacity while holding such gffice, However,
inderanificstion or advancement of expenses shall not be made to or on hekgalf of any
director, offotr, cmployee, or agemt i e judgment o other fnsl adjudisation
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establishes that bis actions, or emissions to act, were material to the cause of action
50 aliudicnted and constitute:

{a} A wvislation of the eriminal law, uplezs the direatnr, officas,
cmployee, or agent had reagonable cewse to belfeve his conduct was lawitt or had no
reasenable catise 1o believe his conduct was uniawiul;

{b} A transaction from which the director, officer, employee, or agent
derived sm improper personal bensfif; or

ic Wilifu! misconduct or a conscious disyegard for the best interasts
of the Association in e procesding by or In the right of the Asscciation to proture 3
judpment in #& faver or in = proceeding by or in the dght of the members of the
Association.

118 Continuing Effect. Indemnification and advancement of expenses
ay provided im this section shall continwe a3, unless otherwise provided when
autharized or matiffed, to a person who has ceaged to be & direeter, officer, employer,
or agent and shall inure to the bensfit of the heirs, exenutors, and administrators of
such a person, undess stherwise provided when anthorized or ratified.

11.9 Annlication tg Coury, Notwithstanding the fajlure of & Association
to provide indemnifieation, and despite any contrary determination of the Board or of
the mambers in the specific case, a director, officer, zmploves, or agent of the
Association who is or was a party o a procesding may spply for indemnification or
advancement of expenses, or hoth, o the court conducting the proceeding, fo the
creuit court, or 1o auother court of compstent jurisdistion, On receipt of an
applcation, the court, after giving any notice that it coxsiders nscsssary, may order
inderayification and advancement of expenses, including expenses incurred in seeking
court-ordered indemnification or advancement of expanses, if it determines that:

{al  The dirsctor, officer, employes, or agent is entitied to mandatory
indemmification under subsection 11.3, it Which case the court shall also order the
Associalion fo pay the dircotor roasomable chpenses incurred in obtaining  court-
ordered indemnification or advanuemeny, of eRpenses;

(8}  The .director, officer, emploges, or agent s entitled to
indemnification or advancement of txponscs, or botl, by viztae of the exarcise by the
Associzdon of its power parsuant to subeection 11.7; or

{c} The director, eifficer, amplayee, or apent is fairly and ressonably
entitled 15 indemmification or advancement of ¢epenses, or both, in view of =i the
relevant circumstances, regardless of whether suck persen met the standerd of

contduct set forth in subseetion 11.1, sebsection 11.2, or subsection 11.7.
unicss [#) a coust of corspetent jurisdiction determines, after all available appeals have

Betn exhansted or not pursued by the proposed Indemaites, that he did not act
in good faith o7 acted in a manner he reasonably believed {o be net in, or opposed 1o,
tha best interest of the Assoclation, and, with respect to any oriminal sclion oF
proceeding, that he had reasonable cause to belicve his condugt was un!awfui,_ and (B
such court further specifically deterrines that indemnification should be dended. The
termiration of any procesding by judgment, order, scitlement, convichion or wpott &
ples of nolo cotitendere ot itz egnivalent shail not, of itself, create a presumpiion that
the person did aot act in good faith or did act in a mwmer which be reasonably
belicved 1o be niot in, or opposed to, the best intsrest of the Association, e, with
TeEREct o any criminel getion or mocssding, that he bad reasonable cause o believe
that his conduct was uniawhsl,

11.10 Defipitiene. For purposes of this Article 11, the term “Expenzes”
shall be deemed to nclude attornoys' fecs, including those for any appeals; the term
“Hability” shall be deemed to include abligations to pay 2 judgment, soilement
peaalty, fine, and cxpensss actually and reascnably incurred with tespret 2
proceeding, the term "proceeding” shall be deemed to frictude any threatened, pending,
or complated action, suit, or other typc ¢f procesding, whether avil, eriminal,
administrative or investgative, and whether formal or infooznal; and the term “agent’
shall be deemed to include 2 voluntzer, the term “gerving at the regquest of the
Associntion” shall be deemad to inciude sny wervice as a direstor, officer, employec or
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agent of the Association that fmposes duties on such persuns.

11,11 Apendoeent.  Amything 1o the contrary herein notwithetanding,
no amendment to the provisions of this Article 11 shall be applivable as to any party
eiigibie for indemnification hereundsr whoe has not given his prior wrilten congent 1@
such amendment,

ARTICLE 12 - BY-LAWS

The fivst By-Lawe of the Assotiation shafi be adapted by the Board of Directors
and may be altered, amended or rescinded in the manner provided in the By-Laws and

the Declaration,
ARTICLE 13 - AN(ENDMENTS

Amendments {c these Articles shall be proposed and adopred in the foliowing
mAanner:

13.1 Hotice Notice of & proposed amendinent shall be ncludad in the
noties of any mesting at which the proposed smendment is to be considered and shall
be otherwdse given In the time and manner provides in Chapter 617, Florida Statutes.
Buch netice shall contain the proposed amendmzat or 2 surmmary of the changes e be
affocted thereby.

13.2 Adpprion.  Amendmente shall be proposed and adopred in the
manner provided in Chapter 617, Flodda Simtutes znd i the Act {the latier o contrel
aver the former to the etent provided for in the Act).

133 iimitation, N0 amendment shall make any changes i the
qualifications for mémbership, nor in the voling rights or property rights of members,
nor any changes in 5.3, 5.4 or 5.5, withou! the approval in writing of sll members and
the joinder of all record owners of mortgages wpon Units. No ammendment shall be
made that {= in conflict with the Act, the Daclaration or the By-Laws, nor shall any
amendment make #ny changes which would In any way offect any of the rights, o
privileges, powers o optione herein provided in favor of or rescrved to the Develaper .
end/or nstitutional Ficst Mortgagers, unless the Developer and/or the Institutiens!
Pirat Mortgapees, as applicebls, shall join in the sxeeution of the mmendment. No
amendment to this paragraph 13.3 shati be cffective.

124 ‘Developer  Amendments. Notwithstending acgthing  herein ' )
comtainad to the comtrary, to the extent lawful, the Developer may amend thesze
Articies consistent with the provisions of the Declaration allowing certain amendments

{0 be efectad by the Devoloper alone.

13.5 Recording, A capy of each ameadmen: shall be fled with the
Secrerary of State pursusnt {0 the provisions of apglicabls Florida law. and 3 copy
certified by the Secvetary of State shall be recarded in the public records of Sroward
County, Horide with an indentification on the fivst page thereof of the book and page
of said publia secords where the Declarstion was recorded which conteins, a% wu
exnibit, the initiad recording of these Ardcles.

ARTICLE 14 -INIFIAL REGISTEREL OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registaved office of this corporation shall be ai 18851 NE 254
Averae, Suite 900, Aventura, Florida 33180, with the privilege of having its office and
branch offices ar other places within or withou! the Htate of Florida, The initial
registersd agent at that address shall be Lori Schamacher, Bsq.

i WITNESS WHEREOP, the Incorporator has affixed his signature the day aad
year 32t forth below, v

T
H

4

Mark R&uss‘yfincoz‘pm'amr
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HO0CoOM A

Having been nemed 1o sccept service of process for the above named
corporation, at the place designated in theae Articiea of Incorporation, I heraby
accept to act in this capacity and agree to comply with the provisions of the
lows of the State of Florida relative to keeping open sald offce.

A

Maﬂg Bl Fousso, Esq,
Registered Agent

HomaO o su sty

Ba'd THld3
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