LY

0CT-08-04 FRI 02:35 P FIFLDSTONE LESTER FAX NO. 13053571002

Bivision af Corporations ﬂj DIV:S ’3} i i } ng' 3;-;,’7?1:
10K,
/W’%/ / / 0T -8 4k 7.5

Florida Department of State

Drvision of Corporations
Public Access Syskem

Elcctmmc Filing Cover Shcct

Note: Please print this page sud use if as a cover sheet, Type the fux audit
© nunher (shown below) on the {op and hottom of all pages of the document.

(04000201596 3)))

Note: DO NOT hit the REFRESH/RELOAD bulton en your browser from this
page. Doing so will generate another cover sheet,

P e e d bt b R mn bl ey A & T SR ¢ o e R

Diviaién of'Ccrpmrations
Fax Numbenr : {850Y205-0381

From:
Account Name y FIELDSTONRE LESTER SHERAR & DENBERSG
Acgounrt Numkor : 115930000180
thone : {3053 3575775
Fax Humber v {303)357-5334

FLORIDA NON-PROTIT CORPORATION

1830 Nupeoli Luxury Condominium Association, Ine.

iCcrtiﬁcaie of Status l

Cectified Copy
\Pagc Coumt
Estimated Charge

< mnnr prar oAt o Bk p . e————

et ———— i it T b e Y

-

Electronic Filing Menu Corpara:te Fihng Public Access Help

htips:/elile.cunbiz.org/scripts/clileove.exe 10/8/2004

nA /0//



OCT-08-0G4 FR{ 02:368 P  FIEXLDSTONE LESTER

FAX NQ, 13053571002 b P P:F'
e Tt e
HO4600201595 3 Oy Qﬁﬁf’ 2
= Ty, T
ARTICLES OF INCORPORATION FOR 8 4 f\f,ra x

1830 MAPOLI LUXURY CONDOMINIUM ASSOCIATION, ENC,

The undersigned incorporator, for the pumose of forming a corporation not for i)roﬁt
pursuant to the laws of the State of Flotida, herchby ndopts the following Adicles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be 1830 WAPOLI LUXURY CONDOMINIUIM
ASSOCIATION, INC. For convenicnce, the corporation shall be referred to in this instrmment as the
“Assnciation,” these Acticlos of Incorporation as the “Articles,”” and the By-Laws of the Associalion
as the "8y-Laws". The principal office and matling address of the Association shall be 2601 Souih
Dayshare Drive, Suite 200, Miami, Florida 331233, or at such other place as may be subsequently
dasignated by the Board of Dirvectors. All books and records of the Associalion shall boe kept at its
principal office ar at such other place as may be permitted by the Act.

ARTICIE 2
LURPOSE

The purpoze for which the Association is organized is to provide an entity pursuant to the
Florida condominium Act as it exists on the date hereof{ (the “Act’”) for the oparation of that certain

condominium located in Collier County, Florida, and known as 1830 NAPOILI LUXURY
CONDOMINILIM (the "Condomininm™).

ARTICLE 3
DEFINITIONS

* The terms used in these Articles shall have the same definitions and meanings as thosc set
forth in the Declaraiion of the Condominimm to be recarded in the Public Reconlds oF Collicr Countly,
Florida, uniess herein provided Lo the contrary, or unless the context otherwisc requires.

ARYICLE 4
POWERS

The powers of the Association shall include and be governed by the following:

4.1 Genetgl. The Assogiation shall have 21t ofthe common law and statutory powers of a
corporation not for profit under the Laws of Florida that are not in conflict with the provisions of
these Articles, the Declaration, the By-Laws or the Act.

4.2 Euumeration. The Association shall have all of the powers and dutics set forth inthe
Act, and all of the powers 2nd duties reasonably neccgsary to operate the Condominium pursuant o
the Declaration and as more particularly described in the By-Laws, as they may be amended from
tienie to time, including, but not limited to, the following:

() Tomake and collect Assessments (including Special Assessments) and other

charges agoinst memberz as Unit Owners, and 1o use the proceeds thercof in the exercisc of its
powers and duties.

) Ta huy, own, operate, leage, scl, trade and morigage both real and percoaal
properiy,

() To rmaintain, repair, replacs, reconstruct, add to and oporate the Condominium
Property, and other propenty acquived or leased by the Association.

{4y

To purchase insurance upon {he Condominium Property and insurance for the
peotection of the Asgaciation, its officers, direciors and Unit Owners.
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(e} To make and amcend reasonable rules and regulations for the maintenance,

conservaiion and vse of'the Condominium Property and for the health, comiort, safety and welface of
the Unit Owners. ) ’

[§)] Ta approve or disapprove the leasing, transfer, ownership and possession of
unifs as may be provided by the Declaration.

() To enforce by legal means the provisions of the Act, the Declaralion, thess
Adxticles, the By-Laws, and the rules and regulaiions for the nse of the Condomininm Property,

) To contract for the management and maintenance of the Condaminium
Properiy and 1o anthorize a management agent (which may be an affiliate of the Developer) to assist
the Associalian in cacrying out its powers and duties by perfarming such functions as the submission
of proposals, collection of Assessments (including Special Assessments), preparation of records,
enlorcement of rules and maintenance, repair and replacement of the Comimon Elements with such
funds ag shall bc made available by the Association for such purposes. The Association and its
olficers shall, hbowever, retain at all times the powers and duties granted by the Condominiam Act,

including, but not limited {o, the making off Assessments, promulgation of rules and execution of
conlracts on behail of the Association.

@ To employ personncl to porform the services required for the proper operation
of the Condominium,

To execcute all documents or cansents, on behall of all Unit Owners {and their
mortgagecs), required by all govermmental and/or quasi-govermmental agenciss in connection with
land usce and development matters (including, without imitation, plats, waivers of plat, unities of
title, covenants in Heu thereof, etc.), and in that rogard, each Owner, by acceptance of the deed to
such Owner's Unit, appointa and doesignates the Board of Directors of the Assocization as such
awner's agent and attormey-in-fact to execute, any and all such documents or conscnis.

4.3 Condominium Property. All funds and the title to all propertics acquired by the
Association and their proceeds shall be held for the benelit and use of the members in accordance
with the provisions of the Doclaration, these Articles and the By-Laws.

4.4 Digrribution of Incgme: Diggolution. The Association shall make nao distribution of
income to its members, directors or officers, and upon dissolution, all assets of the Association shaill

be transferred only ta another non-prafit corparation or a public agency or as otherwise asthorized by
ihe Florida not for Profil Corporatiion Statute.

4.5 Limitattan. The powers ol the Association shall be subject to and shall be cxercised
in accordance with the provisions hereof and of the Declaration, the By-Laws ard the Act, provided

that in the event of conflict, the provisions of the Act shall control over those of the Doclaration and
By-Laws.

ARTICILE 5
B

5.1 Membershin, The mentbers of the Association shall consist of all of the record title
owners of Units in the Condominimn from time 1o time, and after termination of the Condominium,

shail alsce consist of those who were members at the time of such termination, and their successors
and assigns.

5.2 Agsignment. Thoe share afa member inthe funds and assels of the Association cannot

be assigned, hypothecated or Wwransforred in any manner except as an appurtcnance to the Unit for
which that shave is held.

5.3 Yoting. Om all matters npon which the membership shall be eniitled to vote, theve
shall be only onc vote for cach Unit, whiclh vote shall be exercised or cast in the mamner provided by
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1the Declaration and By-Laws, Any porson or enlity owning more than one Unit shall be entitied to
one vote for each Unit owned.

5.4 Meetings. ‘The By-Laws shall provide for an annual meeting of members, and may
make provision for regutar and special Meetings of members other than the annual mecting,

ARTICLE 6
TERM EXIST F.

The Associntion shall have porpeinal exisience.

ARTICLE 7
INCORPORATOR

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

NAME David Shear

ADDREUSS c/o Ficldstone Lesier Shear & Denberg, T1IP

201 Alhambra Circle
Suite 601

Coral Gables, Florida 33134

ARTICLE 8
DEFICERS

The affonirg of (he Association ghall be administered by the officers holding the offices
desipnated in the By-Laws., The officers shall be elected by the Board of Directors of the
Assaciation at its first meeling following the annunal meeting of the mesnbers of the Association and
shall scrve ul the pleasure of the Board ol Direclors. The By-Laws may provide for the remaval from
office of officers, for filling vacancies and for the dotics and gualifications of the officers. The

names and addresses of the officers who ghall serve until their successors are designated by the
Board of Directors are as follows:

Prasident: Alfred Martinez
2601 Souih Bayshore Drive,
Suite 200G
Miarni, Florida 33133

Vige President/Seoretary: Jennifer Estrada
28601 South Bayshore Dirive,
Buite 200
Miami, Florida 33133

Trgagurer: Michelle Cachinern

2651 South Bayshore Drive,
Suite 200

Miami, Florida 33133

ARTICLE 9
TRE ORS

2.1 Momber and Oualification. The property, busingess and aflairs of the Association shall
be ranaged by a board congisting oCthe number of directors determined in the mamer provided by
the By-Laws, but which shall consist oF not less than threc (3) dicectors. Diiccctors, other than
designee of the Developer, must be members of the Associotion.
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o2 Duties and Powers. All of the duties and powers of the Association Existing under
the Act, the Declaration, these Articles and the By-Laws shail be execcised exclusively by the Board

of Dircolors, its agents, contrasiors or employess, subject onty to approval by Unit owners when such
approval is specificelly required.

9.3 Election: Romoval, Directors of the Association shall be clecied at the annual
meeting of the members in the mamer determined by and subject to the quali ficationg set forth in'the
By-Laws. Directors may be removed and vacancies on the Bozrd of Directors shall be filled in the
manner provided by the By-Laws.

9.4 Term pfDovelopers Directors. Thte Developsr of the Condominium shall appoint the

mecmbers of the first Board of Dircetors and their roplacements whao shall hold office for the periads
described in the By-Laws.

.5 First Pirectorg. Thc names and addrosses of the members of the ficst Roard of

Pireciors who shall hold office until their successars are elected and have taken office, as provided
in the By-Laws, are as follows:

Aldfred Martinez

2601 Sonth Bayshore Drive,
Suite 200

Miami, Florida 33133

Jennifor Estrada

2601 South Bayshore Drive,
Suite 200

‘Miami, Florida 33133

Michelle Cachinero

2601 South Bayshore Daive,
Suite 200

Miami, Florida 33133

9.6 Standards. A Director shall discharge hig duties as a direcior, incloding any dutics as
amember ofa Conumnittee; in goad faith; with the care an ordinary prudent person in a like position
would axarcisc under Similar circums(ances; and in 2 manner reasonably believed to be in the best
intcrestis of the Association. Unless a Dircctor has knowledge conceming a maticr in Question that
males rcliance unwarranled, a Director, in discharging his dulics, may rely on information, opinions,
reporis or statements, including firvancial statemenis and other data, ifpepared or presented by one
or more officers or emiployees of the Assaciation whom the Director reasonably believes 1o be
reasonable and competent in the manners presented; Icgal counsel, public accouniants or other
porsons as to masiers the Director reasonably believes are within the persons’ profossional or expert
competence; or a Commiltes of which the Dicvector Is nol a momber if the Direclor reasonably
belicves the committce merits confidence. A Dircctor is not lable for any action taken as a dircctor,

or any failure to take action, ifhe performed (the duties oL his office in compliance with the forcgoing
standards.

ARTICLE 10
INDEMMNIFICATION

iG.1 Indemnily. The Association shall indemnify any person who was or is a party to any
procoeding by roason of the fact that he is or was a dircctor, employee, officer, agent or commitiec
member {sach, an "Indemnitee") oFthe Association, against liability incurred by him in connection
wiltlt such procecding, unless (2) a court of compctent jurisdiction detennines, after all available
appeals have been exhaustad or not pursuced by the proposcd indemnuitee, that he did not act in good
faith or acted in a manner he reasonably believed to be not in, or opposed 1o, the best interest of the
Association, and, with respect to any criminal action or proceeding, that he had reasonable causc to
believe his conduct was unlawlul, and (8) such count further specifically delermines Uizt
jmdemnification should be depied. The termination of any proceeding by judgment, order,
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seitlement, conviclion or upon a plea of nolo contenders or its equivalent shaill not, of itself, create a
presmnption that the person did not act in good faith or did acl in a manner which he rcasonably
belisved to be nat in, or opposecd to, the best interest af the Association, and, with respecl to any
crimniual action or procecding, that he had reasonable cause to belicve that his conduet was nnlawful.

10,2 Indemnification. The Association shall indemnify any person, who was or is a parly
to any procceding by or in the right of the Associalion to procure a judgment in its favor by reason ol
the fact that he is or was a direcior, cfficer, employee, or agens of the Association against expensces
and amounis pald in scitlement not exceeding, in the judgmeut of the board of directorg, the
eslimated expense of litigating the proceeding to conclusion, actually and reasonably incurred ia
connection with the defense or seftloment of such proceeding, including any appeat thereof, Such
intdemmuification shall be anthorized if such porson acted in good fith and in a manace he reasonably
believed 1o be in, or not opposcd to, the best intcresis of the Associalion, cxcept that no
indemnification shall be made under this subsection in respect of any claim, issuc, or matier as (o
which such person shatl have becn adjudged to be liable unless, and ouly to the extent that, the court
i which such proceeding was brought, or any other court of competent jurisdiction, shall doetermine
upaon application that, despite the adjudication of liability but in view of all circumstances of the

case, such person is fairly and reasonably cntitled to indeinnity for such sxpenses which such court
shall deem proper.

10.3 Expenses. Teo the extent that an Indemnites has been succcessfiil on the merits or
otherwise in defetise of atry procecding referred to in Section 10.1 or 10.2, above, or in defense of

any claim, issuc or maticr thetein; he shall be indemnified against expenscs actually and reasonably . L
incurred by him in connection therewith. .

10.4  Advuncing Expenscs. Expenscs incurred by an efficer or director in Defending a civil
or criminal procesding shall be paid by the Association in advance of the {inal disposition of such
procesding upon receipt of anundertaking by or on behalf af the affected dircctor or officer to repay
such amount if he is nltimately found not to be cntitled {0 indemmification by the Association as

authorized in this Article 10. Expensas incurred by other Indemnitees may be paid in advance upen
such terms and conditions as the Board deems appropriate.

10,5 Reteoninagtion of Aoplicabilitv., Any indemmnification under subscction 101 or
subsection 10.2, unless pursuant to a detcrmination by a court, shall bemade by the Association only
as authorized in the specific case upon a determination that indemnification of the director, officer,
employae, or agent is proper under the cireumstances becanse he has met the applicable standard of
conduci set forth in subsection 10.1 or subscction 10.2. Such determination shatl be mmade:

) By the bowrd of direciors by » majority vote of a quorum consisting of
directorse who were not partics to such Procesding;

(o) Ifsuch a guorum is not obtainable or, even if obtainable by majority vole of a
Committes duly designated by the Board of Dircctors (in which directors who are pariies may
participaie) consisting solely of two or more Directors not at the time partics to the procecding;

<) By indcpendent logal counsel:

{i) selected by the Board ol Directors prescribed in Paragraph (&) or the
committee proseribed in subparagraph {b); or

{ity if a quorum of the Directors cannot be obtained for paragraph {a) and
the Convmnittee cormot be designated under paragraph (b), selecied by majority vote of the full Board
of Dircetors (i which Directors who are partics may participate); or

{2} By a majority of the voling intcrests of the members) of the Association wha
were nnot parties to such procecding.

10.§ Dotepnination Regarding Bxpeanses. Fvaluation of the reasonablencss of cHpEnses
and authorization of indemmnification shall be made in the same manmner as the determnination that
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indemnification Is permissible. However, if the determination of permissibility is made by

independent lopal connsel, persons spocificd by paragraph 10.1(¢) shall evaluate the reasonableness
of expenses and may anthorize indemnification.

10.7  Exclusivity: Exglusiong. The indemnification and advancement of expenses provided
by this Aiticlc shall not be deomed exclusive of any other rights to which those sccking
indemnification may be entitled under any by-law, ugreciment, vole of members or otherwise.
However, indemnification shall not be made {o or on behalf of, and all advanced expenses shall be
repaid by, any Indenmitee if a judgment, or other final adjudication establishes that his aclions, or
omissions to act, were material to the sanse of action so adjudicatcd and coustituie: (7) aviotation of
the eriminal iaw, unless the Indemnitee had reasonable cause to belicve his conduct was lawful or
had o reascnable cause to belicve his conduct was unjawful; (b) a transaction from which the
director, officer, cmployee or agent derived an improper personal benefit; or (¢} willful mmisconduct
or s conscious disregard for the best interest; of the Association in a procecding by or inthe right of
the Association lo procure z judgment in its favor. The indemnification and advancement of
cxpenses provided by this Article shall coniinue, uniess othorwise provided when awthorized o
ratified, as to & person who has ceased to be a director, officer, employes, agent or commiiiec
moermber and shall inure to the bencfit of the heirs and personal representalives of such perscn, uniless
otherwise provided when authorized oy ratified.

10.8 Inswrence. The Association shall have the power to purchase and maintain insurance
on behalf of any person whoe is or was an Indemnitee of the Association, or is or was serving, at the
request of the Association, as a directlor, officer, cmployee, agent or comuniltee member of another
corporation, parinership, joint venture, frust or other entesprise, against any liability asserted apainst
him and incurred by him in any such capacity, or arising out of his status as such, whether ornot the

Association would have the power io indemnify himm agatust such liability under the pravisions of
this Article.

10.9 Altcmative Rglief Despite any contrary detcrmination of the Board of Directors to
pravide tndermnification in any particular case, an Indemnitee of the Asszociatien who is or was a
parly to a proceeding niay apply for indemuification or advancemcent of expenscs, or both, o the
court conducting the proceeding, to the cireunit court, or fo another conrt of competent jurisdiction.

10.10 Coptipuing Bffect. Indemnification and advancement of expernses as provided in this
section shall cantinue ag, unicss otherwise provided when anthorized or ratified, to aperson who has
ceascd to be a direcior, officer, cmployoes, or agent and shall inure to (he benefit of the heirs,

exceutors, and administrators of such a person, unless oitherwise provided when authorized or
ratified.

10.11 Pefinitions. For purposes of this Artiele 10, the term "expenses” shall be deermncd to
include sttorneys' fees, including those for any appeals; the term "liability” shall be deemed to
include obligations to pay a judgment, setticment, penalty, fine, and expenses actustly and reasonably
incurred with respeet to 4 procesding; and the term "proceeding” shall be decmed to incivde any
threatened, pending, or completed action, suit, or other type of procesding, whether civil, etiminal,
administrative oy investigative, and whether formal or informal; and the tenn “agent™ ghzll be
deemed to include a volunlesr, the term “scrving at the request of the Association” shall be deemaed

to include any service as a director, officer, eraployee or ngent of the Association that impoges dutics
on such persans.

10.12 Amendment. Anything to the conirary hercin notwithstanding, no amendment o the

provisions of this Article 10 shall he appiicabls as to any Indemnitee who has not given his prior
written consent to such amendinent.

ARTICLE 11
BY-LAWS
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The first By-Laws ¢f the Association shall be adopted by the Board of Direclors and may be
alteced, amended or rescinded in the mamner provided in the By-Laws and the Declaration,

ARTICLE 12
ANENDMENTS

Amendments 1o the Articies shall be proposed and adopted in ithe Hllowing manners:

12.1  Natice. Notice of a proposed amendment shall be included in the notice of any
mectinng at which the proposed amendment is to be considered and shall be otherwise given in the
timic and manner provided in Chapter 617, Florida Siatuics. Such notice shatl econtain the proposcd
amendmecint or a summary of the changes to be affccted thercby.

12.2 . Adoptiorn. Amendments shall be proposed and adopted in the marmer provided in
Chapter £17, Blorida Siatutes and in the Act (the latter to conirol over the fonner to the extent
provided for in the Ac().

12.32 Limilation. No amendment shall be made that is in confiicl with the Act, the
Deoclaration or the By-Laws, nor shall any amendment make any changes which would in any way
alfect any of the o ghits, privileges, powers or aptions herein provided in favor of or reserved to the
Developer, or an affiliate of the Developer, unless the Developer shall join in the execution of the
amocndment. No smendment to this paragraph 12.3 shall be eflective.

iz.4 Devglaper Amendmeonts. To the cxient lawful, the Developer may amend thosc

Articles consistont with the provisions of (he Declaration allowing certain amendmeoents (o be eflected
by the Developer alone,

12.5 Regording. A copy of each amendment shall be filed with the Sceretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of State
shall be recorded in the public records of Miami-Dade Connty, Florida,

12.6 Lonflicty. Tn the svent of any con (lict between the provisions of these Articles and

the Doeclaration and/or the By-Laws, the Declacation shall ave priority over these Avticles and these
Avriicles shall have priority over the By-Laws.

ARTICLE 13
INTTIAL REGISTERED OFFLCE;
DD S AND ME OF REGISTERED AGENT

The initial registcred office of this corporation shall he at Fieldstone Lestor Shear & Denberg,
LI.P, 201 Albambra Circle, Suite 601, Coral Gables, Florida 33134 with the privilege of having its

office and branch offices at othor places within or without the State ol Florida. The inttial rogistered
agent at that, address shall be David Shear.

IN WITNESS WHEREQOF the Incorporator has aflixed his signature tho day and year set

Tortlh below.
A/ %

DAVID SHEAR *
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CERTIFICATE OF DESIGNATION

FENT/REGIST 313 OFFICE

Pursuant to the pravisions of seciion 6070501, ¥lorida Statutes, the undersigned corporation,
organized under the laws of the State of Florida, submits the following statement in designating the
rogistered offico/registered agent, in the state of Florida.

1. The name of the corporation is:

1830 WAPOLI LUXURY CONDOMINIUM ASSOCIATION, TNC.

The name and address of the registered agent and office is:
David Shear

201 Alhambra Circle

Suite 601

Coral Gables, Florida 33134

David Sheay

ze

Title: Incorporator

Date: OCWOBREL ¢ 2004
HIAVING BLEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVR STATED CORPORATION AT THE PLACE DRESIGNATED IN
THIS CERTIFICATE, I HERERY ACCEPT THE APPOTNTMENT AS REGISTHRED AGENT
AND AGREE TO ACT TN THIS CAPACITY. I FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE

PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE
OBIIGATIONS OF MY POSITION AS REGISTERED ;

}%\
David Shear
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