unknoun

29-Mar-2822 17:13  ACF Fax

RECEIVED

Note: Please print this page and use it as a cover sheet. Type the fax audit number

(shown below) on the top and bottom of all pages of the document.

(((H220001 15166 3)))

0O O WA

H220001151663ABCY
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

To:
Division of Corporations
Fax Number : (850)617-6381
From:
1 FL CORPORATE & TAX SERVICES, LLC

Account Name
Account Number : 120210888164
Phone : (786)901-850¢

Fax Number ¢ (786)783-001€

**Enter the emall address for this business entity to be used for future
annual report mallings. Enter only one emall address please.**

Email Address: cbarcenas@act-law.com

FLORIDA PROFIT/NON PROFIT CORPORATION
Monaco Yacht Club & Residences Condominium Associati

- Certificate of Status 1 I '.
= ¥|Certified Copy 1 I
ot \PageCout ] 13
X .
-X
=
-
=~

Electronic Filing Menu  Corporate Filing Menu Help




29-Mar-2822 17:13  ACF Fax unknoun

FAX AUDIT NO. H22000115166 3

Exhibit 5"

ARTICLES QF INCORPORATION
OF
MONACO YACHT CLUB & RESIDENCES CONDOMINIUM ASSQCIATION, INC.

The undersigned incorporator, for the purpose of forming a corperation not for profit
pursuant to the laws of the State of Florida, hereby adepts the following Articles of Incerporation:

ARTICLE]
NAME

The name of the corporation shali be MONACO YACHT CLUB & RESIDENCES
CONBOMINIUM ASSOCIATION, INC. For convenience, the corporation shali be referred to in this
instrument as the "Association”, these Articles of Incorperation as the "Articles”, and the 8y-Laws
of the Associaticn as the "By-Laws".

ARTICLE 2
OFfICE

The principal office and mailing address of the Assaciation shall be at 333 SE 2™ Avenue,
Suite 2830, Miami, FL 33131 or at such other place as may be subsequently designated by the
Board of Cirectors. Ail books and records of the Association shall be kept at its principal office or
at such other place as may be permitted by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant to the
Florida Condominium Act as it exists an the date hereof (the "Act") for the operation of that
certain condominium located in Miami-Cade County, rFlorida, and known as MONACD YACHT
CLUB & RESIDENCES CONDOMINIUM (the "Condominium®). _.- 13
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ARTICLE 4 \
DEFINITIONS et
I

The terms used in these Articles shali have the same definitions and meanings as those -

set forth in the Declaration of the Condominium to be recorded in the Public Records.of Miami-
Dade, Florida, unless herein provided to the ¢contrary, or uniess the context atherwise requires.
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FAX AUDIT NO, H22000115166 3

p-é



29-Mar-2022 17:14

ACF Fax unknouwn

FAX AUDIT NO. H22000115166 3

ARTICLE 5
POWERS

The powers of the Asscciation shall include and be governed by the foliowing:

5.1

53

5.4

55

of a corporation not for profiz under the Laws of Florida, except as expressly limited
or restricted by the terms of these Articles, the Declaration, the By-Laws or the
Act.

the Act and in Section 517, Florida Statutes, except as limited by these Articles, the
By- Laws and the Declaration {10 the extent that they are not in conilict with the
Act), all of the powers and duties set forth in the Declaration and a!l of the powers
and duties reasonably necessary to operate the Association pursuant to the
Declaration and as more particularly described in the By-laws, as they may be
amended from time to time.

Association and their proceeds shall be held for the benefit and use of the
members in accordance with the provisions of the Declaratior, these Articles and
the By-Laws.

members and shail make no distribution of income to its members, directors or
officers, and upon dissolution, ali assets of the Association shall be transferrec only
tp another non-profit corporation or a public agency or as otherwise authorized
by the Florida Not For Profit Corporation Act (Chapter 617, Florida Statutes).

Limitation. The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions hereof and of the Declaration, the By-Laws anﬂd;
the Act, provided that in the evant of conflict, the provisions of the Act shall control

-

over those of the Declaration and Ry-Laws. . o

P

ARTICLE 6 &
MEMBERS —

Membership. The members of the Association shali consist of all of the r_é;or'd tifle
owners of Units in the Condominium from time to time, and after termination
the Condominium, shall also consist of thuse who were members at the time of
such termination, and their successors and assigns.

ARTICLES OF INCORPCRATION
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6.4

cannct be assigned, hypothecated or transferred in any mannar except as an
appurtenance to the Unit for which that share is helc.

Voting. On all matters upon which the membership shail be entitled to vote, there
shail be only one (1} vote for each Unit. All votes shall be exercised or cast in the
manner provided by the Declaration and By-Laws. Any perscn or entity owning
more than one Unit shail be entitled to cast the aggregate number of votes

attributeble to all Units owned.

Meetings. The By-Laws shall provide for an annual mesting of members and may
make provision for regular and special meetings of members other than the annual
meeting.

ARTICLE 7
TERM OF EXISTENCE

The Association shall have perpetual existence, unless dissolved in accordance with
anplicable law. in the event that the Associgtion is dissclved, and to the extent that responsinility
for the surface water management system is the responsibility of the Association, then the
property consisting of the surface water mapagement system &nd the right of access io the
portions of the Condominium Preperty containing the susface water management system shail
be conveyed to an appropriate agency of local government. if it is not accepted, then the surface
water management system must be dedicated tc a similar non-profit corporation.

ARTICLE 8
INCORPORATOR

The name and address of the Incorporator of this Carporation is:

Name address

Viviana E. Aspuru 135 San Lorenze Avenue, Suite 760 ce e
Coral Gables, Florida 33146 oo

s
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ARTICLES
QFFICERS

The affairs of the Asscciation shail be administered by the officers hoiding the offices
designated in the By-Laws. The officers shall be elected Dy the Board of Directors of the
Association at its first meeting following the annual meeting of the members of the Association
and shzll serve at the pleasure of the Board of Directors. The By-Laws may provide for the removal
from office of officers, for filling vacancies and for the duties and gualifications of the officers. The
narnes and addresses of the officers who shall serve until their successors are designated by the
Board of Directors are as follows:

0.1

10.2

10.3

President:

Matthew Barry 333 S.E. 2nd Avenue, Suile 2830
Miami, FL 33131
Vice President:

Ciement Lestie 333 S.€. Z2nd Avenuse, Suite 2830
Miami, FL 33132
Secretary/Treasurer:
Ryan Blackmon 333 S.E. 2nd Avenue, Suite 2830 * 7 c_;
Miami, FL 33131 e
>
ARTICLE 10 . &
BIRECTORS Lo

. A . —] o
Number and Qualification. The property, business and affairs of the“Associgtjon

shall be managed by a board consisting of three {3} directors, uniess the size ofthe
Board is changed in the manner provided by the By-Laws. Directors need not be
mambers of the Association.

Duties and Powers. All of the duties and 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, contracters or employees, subject
only to approval by Unit Owners when such approval is specifically reguired.

Election: Removal. Directors of the Associaticn shall be elected at the annual
meeting of the members in the manner determined by and subject to the
qualifications set forth in the By-Laws. Directors may be removed and vacancies
on the Board of Directors shall be filled in the menner provided by the By-laws.

ARTICLES GF INCORPORATION
-4-
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Term of Develoner's Directors. The Developer of the Condominium shali appoint

10.4
the members of ihe first Board of Birectors and their replacements who shall hold
office for the periods described in the By-Laws.

1c.5  First Directors. The names and addresses of the members of the first Board of

Directors who shali hold office untii their successors are elected and have taken
office, as provided in the By-Laws, are as follows:

Name  Ad (€55

333 S.£. 2nd Avenue, Suite 2830
Miami, FL 33131

Matthew Barry
333 S.E. 2nd Avenue, Suite 2830

Clement Lestie
Miami, FL 33131

333 S.E. 2nd Avenue, Suite 2830

Ryan Biackmon
Miami, FL 33131

10.6 Standards. A Director shall discharge his or her duties as a direcior, including any
duties as a member of & Committea: in good faith; with the care an ordinary
prudent person in 2 like position would exercise under similar circumstances; and
in a manner reasonably believed to be in the best interests of the Assgciation.
Unless a Director has knowledge corncerning a matter in guestion that makes
reliance unwarranted, a Director, in discharging his or her duties, may rely on
information, opinions, repaorts or statements, including financial statements and
other data, if prepared or presented by: one or more officers or employees of the
Association whom the Director reasonably believes io be reasonable and
compeient in the matters presented: legal counsel, public accountants or other
perscns as to matters the Director reasonably believes are within the persons’
professional or expert competence; or 3 Committee of which the Director is not a
member if the Director reasonably believes the Commiltee merits confidence. A
Cirecter is not itable for any action taken as a director, or any failure to take action,
if ne performed ihe duties of his or her office in compliance with the foregoing
standards. .,

r~3
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11.1

112

113

ARTICLE 11
INDEMNIFICATION

Indemnitees. The Asscciation shall indemnify any person who was or is a party to
any proceeding (other than an action by, or in the right of, the Assaciation) by
reasgn of the fact that he or she is or was a director, officer, employee or agent
{each, an "Indemnitee”} of the Association, against liability incurred in connection
with such praceeding, inciuding any appeal thereof, if he or she acted in good faith
and in a manner ha or she reasonably believed to be in, or not opposed to, the
best interests of the Association and, with raspect to any crimina! action or
proceeding, had no reasonable cause ic believe his or her conduct was unlawful.
The termination of any groceading by judgment, arder, settlement, cr conviction
or upon a plea of nolc contendere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he
reasonably beiieved to be in, or not opposed to, the best interests of the
Association orf, with respect to any criminal action or proceeding, had reasonable
cause to believe that his or her conduct was unlawful.

o any proceedmg, or any threat of same, by or in the right of the Association to
procure a judgment in iis favor by reason of the fact that he or she is cr was a
director, officer, employee, or agent of the Association against expenses and
amounts paid in settlement not exceeding, in the judgmant of the board of
directors, the estimated expense of litigating the proceeding to conclusion,
actually and reasonably incurred in connection with the defense ¢r settlement of
such proceeding, including any appeal therecf. Such indemnification shall be
authorized if such person acted in good faith and in a manner he reasonably
pelieved 10 be in, or not opposed to, the best interests of the Association, except
that no indemnification shall be made undar this Article 11 in respect of any claim,
issu, or matter as to which such person shall have been adjudged ¢ be liable
unless, and only to the extent that, the court in which such proceeding was

rought, or any other court of cempetent jurisdiction, shall determine upon
applicatior: that, despite the adjudication of liability but in view- cfeall
circumstances of the case, such person is fairly and reasonabiy. entlticdmto
irdemnity for such expenses which such court shall deem proper. -

. Cad
Indemnification for Exgenses. To the extent that a director, officer, employesd-or

agent of the Associztion has been successful en the merits or otherwise in defense
of any proceeding referred to in subsection 11.1 or subsection 11.2, or in. jefense
of eny ciaim, issue, or matter thereirn, he or she shali be mdemnmed agg_kpr
expenses actually and reasonably incurred by him or her in connection therewith.

ARTICLES OF INCORPGRATION
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11.4

{a)

(b)

(c

(d}

1.5

11.6

Determination_of Apalicability. Any indemnification under subsectior 11.1 or
subsection 11.2, unless pursuant to a determination by a court, shall be made by
the Asscciation only as authorized in the specific case upon 2 determination
that indemnification of the director, officer, emplayee, or agent is proper under
the circumstances because he ¢r she has met the appiicabie standard of conduct
se: forth in subsection 11.1 or subsecticn 11.2. Such determination shall be made:

8y the Board of Directors by a majority vote of a quorum cansisting of directors
who were not garties to such proceeding;

If such a quorum is not obtainable or, even if obtainable, by majority vote of a
Committee duly designated by the Board of Directors (in which directors who are
parties may participaie) consisting solely of two or more Directors not at the time
parties to the proceeding;

By independent legal counsel:

i} selected by the Board of Directors prescribed in paragraph 11.4(aj or the
committee prescribed in paragraph 11.4{b); or

{in if a quorum of the Directors cannot be obtained for paragraph 11.4{a} and
the Committee cannct be designated under paragreph 11.4(b), selected by
majorizy vote of the full Board of Directors {in which Directofs who:are
parties may participate); or S C‘.“

By a majority of the voting interests of the members of the Associaticn whowere

not parties to such proceeding. : ~

e}
-

Determination Regarding Exgenses. Evaluation of the reasonzbleress of expanses

and authorization of indemnification shali be made in the same- mannes as
the determination that indemnification is permissible.  However, i=the
determination of permissibility is made by independent legal counsel, persons
specified by paragraph 11.4{c) shall evaluate the reasonableness of expenses
and may authorize indemnificatior.

Advancing Exgenses. Expenses incurred by an officer or director in defending a civil
or criminal proceading, or any threat of same, may be paid by the Associaticn in
advance of the final disposition of such proceeding upon receipt of an undertaking
by or on behalf of such director or officer to repay such amount if he is uttimazely
found not to be entitled to indemnification by the Association pursuant to this

ARTICLES OF INCORPORATION
-7-
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1.7

11.B

11.9

section. Expenses incurred by other empioyees znd agents may be paid in advance
upon such terms or conditions that the Board of Directors deems appropriate.

Exclusivity; £xclusions. The indemnification and advancement of expanses
provided pursuant to this section are not exclusive, and the Asscciation may make
any other or further indemnification or advancement of expenses of any of its
directors, officers, emplcyees, or agents, under any bylaw, agreement, vote of
shareholders or disinterested directors, or otherwise, both as to action in his or
her official capacity and as to action in another capacity while holding such office.
However, indemnrification or advancement of expensas shail not be made to or on
behalf of any director, officer, employee, or agent if a judgment or other final
adjudication establishes that his cr her actions, or omissions to act, were material
to the cause of action <o acdjudicated and constitute:

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

{b) A trarsaction from which the director, cfficer, employee, or agent derived
an improper personai benefit; or = =2

- ~J

{c} willful misconduct or & conscious disregard for the best intérests of‘t)he
Association in a preceeding by or in the right of the Associaticn to procure
a judgment in its favor or in a proceeding by or in the right of the members

of the Association. .

-

Continuing Effect. Indemnification and advancement of expenses as providaghin

this Article 11 shall, unless otherwise provided when authorized or ratified,
continue as to a perscn who has ceased to be a director, officer, emgployee, or
agen: and shall inure to the benefit of the heirs, executcrs, and administrators of
such a parson, unless gtherwise provided when autharized or ratified.

Application to Court. Motwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board or of the
members in the specific case, a director, officer, employee, or agent of the
Association who is or was a party to @ proceeding may apply for indemnification or
advancement of exoenses, or both, to the court conducting the proceeding, to the
circuit court, or to another court of competent jurisdiction. On receipt of an
application, the court, after giving any notice that it considers necessary, may
order indemniflcation and advancament of expanses, inciuding expenses incurred
in seeking court-ordered indemnification or advancement of expenses, if it
determines that:

ARTICLES OF INCORPORATION
8-
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11.10

(@ The director, officer, employee, or agent is entitled to mandatory
indemnification under subsection 11.3, in which case the court shall also
order the Associstion to pay such individual’s reasonabie expenses
incurred in obtaining court-ordered indemnification or advancement of
expenses;

(b) The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or beth, by virtue of the exercise by the
Association of its nower pursuant to subsection 11.7

{Q) The director, officer, emaloyee, or agent is fairly 2nd reasonably entitled to
indamnification or advancement of expenses, or both, in view of ali the
relevant circumstances, regarcless of whether such person met the
standard of conduct set forth in subsection 11.1, subsection 11.2, or
subsection 11.7, unless {a} a court of competent jurisdiction determines,
after all available appeals have been exhausted or not pursuec by the
proposed indemnitee, that he or she did not act in good faith or acted in a
manner he or she reasonably believed to be not in, or opposed to, the best
interest of the Association, and, with respect to any criminal action or
proceeding, that he or she had reasonable cause ¢ believe his or her
conduct was unfawful, and {b) such court further specifically determines
that indemnification shouid be denied. The termination of any proceeding
by judgment, order, settlement, conviction or upon a plea of nglg
contendere or its equivalent shaii not, of itself, create a presumption that
the person did not act in good faith or did act in a manner which he or she
reasonably believed to be not in, or opposed to, the best interest of the
Association, and, with respect to any criminal action or proceedmg that he
or she had reasonable cause to believe that his or her conguct was
unfawful. iy

Definiticns. For purposes of this Article 11, the term “expenses” shall be deem%?i
to include attorneys' and paraprofessionals’ fees and related "out‘of-pocket”
expenses, including those for any appeals; the term “liabiity” shal! be’ deemed:td)
include obligations to pay a judgment, setilement, penalty, fing, and expenses
actually and reasonably incurred with respect to a proceeding: the term
"sroceeding” shall be deemed to include any threatened, pending, or completed
action, suit, or other type of proceeding, whethar civil, criminal, administrative or
investigative, and whether formal or informal; and the term "agent" shall be
deemed to include a volunteer; the term “"serving at the request of the
Association” shall be deemed to include any service as a director, officer, employee

ARTICLES OF INCORPORATION
9.
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or agent of the Association that imposes duties on, and which are accepted by,
such persons.

Effect. The indemnification provided by this Articie 11 shall not be deemed
exclusive of any other rights to which those seeking indemnification may be
entizlad under any applicatle law, agreement, vote of members or otherwise.

Amendment. Anything to the contrary herein notwithstanding, no amendment to
the provisicns of this Article 11 shall be applicable as to any party eiigible for
indemnification hereunder who has not given his or her prior written consent to
such amendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Assaciation shall be adopted by the Board of Directors and may

be altered, amended or rescinded in the manner provided in the By-Laws and the Daclarationzs

7

e

ARTICLE 13 LG

AMENDMENTS Lo

T (b}

Amendments to these Articles shall be propased and adopted i the following manner: _ =

131

13.2

13.3

Notice. Notice of a proposed amendment shall be Included in the notice of afy
meeting at which the proposcd amendment is to be considered and shall be
otherwise given in the time and manner provided in Chapter 617, Florida Statutes.
Such notice shall contain the proposed amendment or a summary of the changes
tc be affected thereby.

Adoption. Amendments shall be propcsed and adopted in the manner provided
in Chapter 617, Florida Statutes and in the Act {the latter to control over the former
io the extent provided for in the Act).

Limitation. No amendment shall make any changes in the gualifications for
membershig, nor in the voting rights or property righis of mernbers, nor any
changes in Subsecticns 5.3, 5.4 or 5.5 above, without the approvat in writing of all
members ang the joinder of all record owners of mortgages upon Units. No
amendment shail be made that is in conflict with the Act, the Caclaration or the
By-Laws, nor shali any amendment make any changes which would in any way
affect any of the rights, privileges, powers or options herein provided in favor of
or reserved to the Developer and/or Institutional First Martgagees, unless the

ARTICLES OF INCORPORATION
-10-
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13.4

13.5

Deveioper and/or the Institutional First Mortgagees, as applicable, shail join in the
execution of the amendment. No amendment to this paragraph 13.3 shall be
effective.

Develoger Amengments. Notwithstanding anything herein contained to the
contrary, to the extent lawful, the Developer may amend these Articles consistent
with the provisions of the Declaration allowing certain amendments to be effected
oy the Geveloper alone.

Recording. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the
Secretary of State shail be recorded in the pubiic records of Miami-Dade County,
Florida with an identification on the first page thereof of the bock and page of said
public records where the Declaraticn was recorded which contains, as an exhibit,
the initial recording of these Articles.

R
Fiye
7
<
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ARTICLE 14

INITIAL REGISTERED OFFICE
ADDRESS AND NAME OF REGISTERED AGENT

The street address of ihe initial registered office of this corporation is 135 San Lorenzo

Avenue, Suite 760, Coral Gables, Fiorida 33146 and the name ¢f the initial registered agent of this
corparation at that address is FL Corporate & Tax Services, LLC.

IN WITNESS WHEREOF, the Incorporator has executed these Articles as of this <7 day of
March, 2022. é ;

“

H N
LY
by

i

Viviana £. Aspuru, Incorporator

STATE OF FLORIDA )

Jss:
COUNTY OF MIAMI-DADE

The foregoirg instrument was ackncwiedged before me on tii“--':"“'day of March, 2022, by
Viviana E. Aspuru, who is personally known te me.

Print:
Neotary Public,
State of Florida at Large

L Wt ey
L, iGe s
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CERTIFICATE DESIGNATING PLACE CF BUSINESS OR DOMICILE
FOR THE SERVICE OF PRGCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following is submitted:

First -- That desiring to arganize under the laws of the State of Florida with its principat
office, as indicated in the foregoing articles of incorperation, in the County of Miami-Dade, State
of Flarida, the Asscciation named in the said articles has named FL Corporate & Tax Services, LLC,

iocated at 135 San Lorenzo Avenue, Suite 760, Coral Gables, Florida 33146, as its statutory

registered agent.

Having been named the statutory agent of said Association at the place designated in this
certificate, | am familiar with the obligations cf that position, and hereby accept the same and

agree to act in this capacity and agree to comply with the provisions of Flerida law relative to

keeping the registered office open.
FL Corporate & Tax Services, LLC, a Florida
limited liability company...- ™
B\_-': N ;

Viviana E. Aspuru, President

Dated: % day of March, 2022

£
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