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ARTICLES OF INCORPFORATION FORR

1873 NAPOLIT.LUXURY CONDOMINIUM ASSOCIATION. INC.

The undersigned Incorporator, for the purposc of fonming a corporation’ not for profit
purauant to the laws of the State of Florida, hereby adopts the following Ariicles ol Incorporation:

ARTICLLE 1
NAME,

The name of the corporalion shall be 1875 NAPOLI LUXURY CONDOMINIUM
ASSOCIATION, INC. Forconvenience, the cosporation shall be referred Lo in this instniunent as the
“Association,” these Articles of Incorporation as the “Aurticles,”” and the By-Laws o 1he Association
as the "By-Laws". ‘Thec principal office and mailing address of the Association shail be 2601 South
Bayshorc Dirive, Suoite 200, Miami, Florida 33133, or at such other place as may be subsequently
designated by the Board of Directors. All books and records of the Assaciation shall be kept at its
principal office or at such other place as may be penmitted by the Act.

ARTICLE 2
FURPOSE

The purposc for which the Assaciation is organized is to provide an eniity purgnant tgghe
Florida condominium Act as it exists on the date hereof (the “Act”) for the operation ofi’hat cedtain
condomininm loeated in Collier County, Florids, and known as 1875 NAI-‘OLI:LUXIUIRY’
CONDOMINIUM (the "Condominium”). S , E__,’.i
ARTICLE 3 2
DEINITIONS : i

¥

e
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I
The terms wscd in these Artickcs shall have the same definitions and meanings ak thosé get
forth in the Declaration of the Condominitm to be recorded in the Public Records of Colligg Couily,
Florida, uniess herein provided to the contracy, or unfess the context otherwise requirgs; ~3
]:—;' e <
ARTICLY 4
POWERS

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

4.1 Gencral. The Association shall have all ef the commmon Taw and statutory powers of a
corporation not for profit under the Laws of Florida that are not in conflict with the provisions of
{hese Articles, the Declaration, the Bis~Laws or thae Act.

4.2 Enumeration. The Association shall have all ofthe powers and duties sot forith in the
Act, mud all of the powers and dutics reasonably necessary to oporate the Condominium pursuant (o
the Peclaration and as meore particularly describicd in the By-Laws, as they may be amended from
time to time, including, but not inited to, the following:

{a) To make and collect Assessments (including Specizl Asscssments) and other
charges against members as Unit Owners, and (o use the proceeds thercof in the oxercise of its
powers and dJduties.

) To buy, own, operate, leasc, scll, irade and mortgage both real and personal
propery.
{c) To maintain, repair, replace, reconstruct, add to and operate the Condominium
Property, and other property acquired or leased by the Association.
{dy To purchase insuyrance upon the Condominium Properly and insurance for the
protection of the Association, its officcrs, dircetors and Unit Owners.
Papgc 1 of 8
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(e} To make and amend recasonable rules and regulations for the mainienance,
conscrvation and use of the Condouinium Property and for the health, comfort, safcty and welfarc of
the Unit Gwners.

() To approve or disapprove the leasing, transfer, ownership and possession of
unils as may be provided by the Declaration.

() To enforce by legal means the provisions of the Act, the Declaration, these
Artlicies, the By-Lawsg, and the rules and regulations for the use of the Condominium Propeoriy.

th) To contract for the management and maintenance of the Condominium
Property and to avlthovize a management agent (which niay be an afTiliate o the DDeveloper) to assist
thc Association in carrying out its powers and duties by performing such lenctions as the submission
of proposals, collection of Assessments (including Special Assessments), preparation of records,
enforcement of rules and maintenance, repair and replacernent of the Comnnon Elements with such
funds as shall be madc available by the Association for such purposes. The Association and its
officers shall, however, retain at all times the powers and dutics granted by Lthe Condominium Act,
including, but not limited te, the making of Assessments, promulgation of rules and execution of
coniracis o behall ol the Association.

) To employ personnel to pocform the services required for the proper operation
of the Condominium.

To execute all documents or consents, on behaif of 2l Unit Owners (and their
mortgagees), requircd by all govermmental and/or quasi-governmental agencics in connection with
land usc and developmeont matiers (including, withoul Imilation, plats, waivers of plat, unities of
iitle, covenants in Neu thiereof, etc.), and in that regard, cach Owner, by acceptance of the deed Lo
such Owner's Unit, appoints and designates the Board of Direclors ©f the Association as such
owner's agent and atlomey-in-fact to execute, any and all such documents or consculs.

4.3 Condominium Propcrty. All funds and the tille to all properties acquired by thc
Association and their proceeds shall be held for the benefil and use of the members in accordance
with the provisions of the Dreclaration, these Articles and the By-T.aws.

4.4 BDistribution of Income: Rssoliulion. The Association shall make no disiribution of

income to its mmembers, dircctors or officers, and upon dissolution, all asscts of the Association shatl
be transferred only to another non-profit corporation or a public agency or as otherwise authorized by
the Florida not for Profit Corporation Statute.

4.5 Limitation. The powers of the Association shall be subject 1o and shall be exercised
in accordance with the provisions hercof and of the Declaration, the By-Laws and the Act, provided
that in the cvent of conflict, the provisions of the Act shall conhiol over thosc ol the Declaration and
By-laws.

ARTICLE S
MEMBERS

5.1 Membership. The members of the Association shall consist of all of the record title
ovmers of Units in the Condominium frowm time to titme, and aler tennination of the Condominium,
shall also consisl of those who were mombers at the time of such termination, and their successors
ard assigns.

5.2 “hssignmenl. The share of a member in the finds and assels of the Association cannot
be assigned, hypoithceated or transferred in any manner except as an appurienance to the Unil for
which that share is held.

53 Veoting., On all matters upon which the membership shal! be entitled 10 voie, there
shall be only one vote for cach Unit, which vote shizall be excroiscd or cast in the manner provided by
Page 2 of 8
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the Declaration and By-Laws. Any porson or cntity owning more than one Unit shall be entitled to
one vote for each Unit owned.

54 Meetines. The By-Laws shall provide for 2n annual mecting of members, and may
make provision for regulay and specisl Mectings o members other than the annval meeting.

ARTICLE 6

TE al A A a

The Association shall have perpetual existence.

ARTICLE 7
INCORYO

The name and a2ddress of lThe Incorporator of this Corporation is:
NAME David Sheur

ADDRESS c/o Ficldstonc Lester Shear & Denboerg, LLP
201 Alhambra Chicle
Suites 601
Coral Gables, IFlorida 33134

ARTICLE 8
OFFICERS

The affairs of the Asscciation shall be administered by (e officers holding the offices
designated in the By-Laws. The officers shall be clected by the Board of Directors of the
Association at its Tirst meeling following the annual mecting of the members oflthe Association and
shall serve at the pleasure of the Board of Dircetors. The By-Laws may provide for the removal from
office of oflicers, for filling vacancics and for the dutics and qualifications of the olficers. The
names and addressecs of the afficers who shall serve until their successors are designaied by the
Board of Dircctors are as follows:

President; Mdfred Martinez
2601 South Bayshore Drive,
Suite 200
Miami, Florida 33133

Yice President/Socrgialy: Jennifer Estrada
2601 South Bayshore Drive,
Suite 200
Miami, Florida 33133

Trasurcr: Michclle Cachinero
2601 South Bayshore Drive,
Suite 200
Miami, Florida 33133

ARTICLE &
DIRECTORS
9.1 Number gnd Qualification. Theproperty, business and affairs of the Association shail
ke managed by a board consistiag of the number of directors determined in thc manner provided by

the By-Laws, but which shall consist of not less than three (3) directors. Dircctors, other than
designee of the Devefoper, must be members af the Association,

Pags 3 of 8
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Q.2 Dutles and Powers. Al of the dutics and powers of the Association LExisting under
the Act, the Declaration, these Articles and the By-Laws shall be exerciged exclusively by the Board
of Pirectors, its agents, contractors or employees, subject only to approval by Unit owniers when such
approval is specifically required.

9.3 Election; Romoval. Directors of the Association shall be elected at the armual
meeting ol the members in the manner determined by and subject to the qualifications set forth in the
By-Laws. Dircciors may be removed and vacancics on the Board of Directors shall be filled in the
manner provided by the By-Laws.

.4 Torm of Developer's Directors. The Reveloper ofthe Condominium shall appoint the
members of the first Beard of Dirsctors and their replacements who shall hold ofTice for the periods
described in the By-Laws.

9.5 Firsl Dirggtors. The names and addresses of the members of the first 3oard of
Directors who shall held office uniil their successors are elected and have taken office, as provided
in the By-Laws, arc as follows:

Alfred Martinez

2601 South Bayshore Drive,
Suite 200

Miami, Florida 33133

Jennifer Estrada

2601 South Bayshores Drive,
Buile 200

Miami, Florida 33133

Michelle Cachinero

2601 South Bayshore Drive,
Suite 200

Miami, Florida 33133

S.6 Stgndards. A Director shall discharge his duties as a director, including any dutics as
a member of a Committee: in good faith; with the care an ordinary prudent person in a like position
wonld excercige under Simjilar circumstances: and in a manner reasonably believed Lo be in the best
interests of the Association. Unless a Director has knowledge concerning a matter in Questlion thut
makes yeliance unwtanied, a Director, in discharging his duties, may rely on infonmation, opinions,
reporis or stalements, including financial statcments and other data, if prepared or presented by one
or morc officers or cmployees of the Association whom the Director rcasonably belicves to bo
reasonabie and competent in ilie manners presented; legal counsel, public accountants or other
persons as 1o matters the Director reasonably believes are within the persons’ professional or expert
compelence;, or & Commiitee of which the Dircetor is not 2 member if the Direcltor reasonably
belicves the cornmittee merits confidence. A Divector is not liable for any action taken as a direclor,
or any frilurc to take action, if he perfonned the dutics of his office in conipliance with the foregeing
standards.

ARTICLE 10
INDEMNI AT

i0.1 Indemnity. The Association shall indeminily any person who was or is a parfty to any
procceding by rcason of tlic fact that he is or was a dircctor, employee, officer, agent or committee
micmber (oacly, an “Tndemnitee™) of the Association, against Hahilily incured by him in connection
with such procesding, unless (a) a court of conipetent jurisdiction determines, after all available
appeals have becen exhausted or nol pursued by the proposed indemnitee, that he did ot act in good
faith or acted in a2 manncr he reasonably belicved to be not in, or opposed o, the best interest of the
Associalion, and, with respect to any criminal action or proceeding, that he had reasunable cause to
helicve his conduct was unfawful, and (b)Y such court further specifically dsiermines that
indemnification should be deunied. The termination of any procceding by judgment, order,
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scttlement, conviction or upon a plea of nale contenders or its equivalent shall not, of iiscll, creale a
presumption that the persor did not act in good faith or did acl in a manner which he reasonably
believead 1o be not in, or opposad to, the best interest of the Association, and, with respect to any
criminal 2ction or proceeding, that he bad reasonable cause to belicve that his conduct was unlawful.

10.2  Indemuification. The Association shall indemnify any person, who was or is a partty
Lo any proceeding by or in the right of the Association to procure ajudgment in its favor by reason of
the fact that he is or was a dircctor, officer, employce, or agent of the Asseciation against expenses
and amounis paid in setilement not exceeding, in the judgment of the beard of dircctors, the
estimated expense of litigaling the proceeding Lo concluston, actually and reasonably incurred in
conncetion with the defense or scttlement of such proceeding, including any appeal thereof. Such
indemmnification shall be authorized if such person acted in good Mith and in a wanner he reasonably
belioved to be in, or not opposed to, ithe best interests of the Assocralion, except that no
indemnification shall be made under this subseclion in respect of any claim, issue, or malier as to
which such person shall have been adjudged o be lizble unless, and only to the extent that, the court
in which such procceding was brought, or any other court of competent jurisdiction, shali detennine
upon application that, despite the adjudication of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemaity for such expenscs which such court
shall deem proper.

10.3 Expenses. Fo the cxtent that an Indemnitee has been success{ul on the merits or
otherwise in defenss of any procesding referred to in Scetion 10.1 or 10.2, above, or in defense of
any claim, issue or matter therein; he shall be indemnificd against expenses actually and reasonably
incurred by him in connection therewith,

10.4  Advancing Expenscs. Expeénses incumred by an officer or ditector in Defending a civil
or criminal procecding shail be paid by the Association in advance of the (inal disposition of such
proceeding upon receipt of an undertaking by or on behall of the affected dircetor or ofTicer to repay
such amount if he is ultimately found not to be contitled to indemmification by the Associalion as
euthorized in this Article 10. Expenscs incurred by othier Indemnitees may be paid in advance upon
such termas and conditions as the Board decems appropriats.

10.5 Delennination of Applicability. Any indemmnification under subsection 10.1 or

subscction 10,2, unless pursuant to a detennination by a cotiet, shall be made by the Associatlion only
as suthoerized in the speci fic case upon a determination that indemnification of the director, officer,
employee, or apent is proper under the circumstances because he has met the applicable standard of
conduct set forth in subsection 10.1 or subscotion 10.2. Such determination shall be made:

{a) By the board of direciors by a majority vole of a quorum consisling of
directors who were not partics to such Froceeding;

) If such a quorwm is not obtainable or, even if obtainable by majority vote ofa
Committee doly designated by the Board of Directors (in which dircetors wlio arc parties may
participate) consisting solely of two or more Dircctors not at the time partics to the proceeding;

{c) By indcpendent legal counsel:

[§)] sclected by the Board of Dircctors prescribed in Parageaph () or the
cormmnittes prescribed in subparagraph (b); or

i) if 2 quoruim of the Dircetlors cannot be obtained for paragraph (a) and
the Conumittee cannot be designated under paragraph (b}, selected by majority vole of the full Board
ol Dircetors {in which Dircotors who are parties may participate); or

() By a majority of the voting intcrests ol the members) of the Association who
were not parties to such procesding.

10.6 Petoomingtgn Repardine Bxvenses. Ewvaluation of the reasenablencss ol expenses

and authorizalion of indemnification shall bhe made in the same manner as the determination that
Pagc S of 8
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indemnification is permissible. However, if the detenmipation of permissibility is made by
indepcndent legal counsel, porsons specified by paragraph 10.1(c) shall evaluate the reasonableness
of cxpcnses and may authorize indemnification.

10.7 Exclogivity: Exglusions. Theindemnification and advancement of expenses provided
by ihtis Article shall not be decmed oxclusive of any othor rights 1o which those secldng
indemnification may be entitled under any by-law, agreement, votc of members or otherwige.
However, indemnification shall not be made to or on behalf of, and all advanced expenscs shall be
repaid by, any Indemnitee if a judgment, or other final adjudication establishics that his actions, or
omissions to act, were material Lo the czusc of action 50 adjudicated and eonstitute: (a) aviolalion of
the criminal law, unless the Indemmniles had reasonable cause to belicve his conduet was lawful or
had no reasonable cause to believe his conduct was unlawful; (b) a transaction from which the
dircctor, ofTicer, employes or agent derived an improper personal benefit; or (¢) willful misconduct
or a conscious disregard for the best interest; of the Association in a proceeding by or in the right of
the Association to procure a judgment in its favor. The indemmification and advancement of
expenses provided by his Article shall continue, unless otherwise provided when authorized or
ratificd, as Lo a person who has ceased to be a dircctor, officor, cmployes, agent or commitice
member and shall inure to the bancfit oCthe heirs and poersonal representatives of such person, unless
otherwisc provided when authorized or ratified.

10.8 Insurance. The Assoclation shall bave the power 1o purchase and maintain insurance
on bohalf of any person who is or was an Indemnitee of the Association, ox is or was serving, at the
request ol the Association, as a director, officer, cmployes, agent or caommitiee member of ancther
corporation, pactnership, joint venture, trust or other entetprise, against any lability asserted against
him and incurred by him in any such capacity, or arising out of his sta{us as such, whether or not the
Asgociation would have the power to indemnify him against such Hability under the provisions of
ihis Article,

10.9  Alternative Relief Dospite any contrary determination of the Board of Directors to
provide indenrmification in any particular case, an Judemnitee of the Association who isorwasa
pariy to & proceeding may apply for indemnification or advancement of expenscs, or both, to the
court conducting the procceding, 1o the cixcuit court, or to another court ef competent jurisdiction.

10.10 Continuing Effest. Indemnification and advancement of expenses as provided in this
section shall continuc as, unless oltherwisc provided when authorized or ratificd, to a person-who has
consced to be a dircctor, officer, employee, of agent and shall inure to the benelit of the heirs,
exceutors, and administrators of such 2 person, unless otherwise provided when aulhorized or
ratificd.

10.11 Pehinitions, For purposcs of this Axticle 10, the term "exponses” shall be deemed to
include attorneys' fecs, including those for any appeals; the tenm "lability™ shall be decmed to
include obligations (o pay a judgment, seltlement, ponalty, fine, and expenses actually and reasonably
incurred with respect to a proceeding; and the lenn "proceeding” shall be deemed 10 include any
threatencd, pending, or completed action, suit, or other type ofproceeding, whether civil, criminal,
adiministrative or investigative, and whether formal or informal; and the torm Yagent" shall be
deemed to include a volunteer, the term Tserving at the request of the Association” shall be deemed
e include any service as a director, officer, employce or agent of the Association that imposes duties
on such persons.

10.12  Amendment. Anything to the contrary herein notwithstanding, no amendmnont to the
provisions of this Arlicle 10 shall be applicablc as to any Indemnitec who has not given his prior
written consent to such amondment.

ARTICLE 11
BY-LAWS -
Pagc 6 ol 8
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The firsi By-Laws of the Association shall be adopted by the Board of Dircelors apd may be
altered, amendcd or reseinded in the manncr provided in the By-Laws and the Declaration,

ARTICLE 12
AMENDMENTS

Amcndments to the Arlicles shall be proposed and adopted in the following manners:

12.1  Ngticg. Notice of a proposed amecndiment shall be inciuded in the notice of any
mecting at which the proposed amendment is to be considercd and shail be otherwise given in the
{ime and moanner provided in Chapter 617, Florida Statutes. Suchnotice shall contain the propoescd
armncudnient or a sumunary ol the changes to be affecied thereby.

122  Adopliong. Amendments shall be proposcd and adopted in the manner provided in
Chapter 617, Florida Statetes and in the Act (the latter to conlrol over the formasr to the exient
provided for in the Act).

12,3 Limitstion. No amendment shall be miade (hat is in conflict with the Act, the
Declaration or the By-Laws, nor shatl any amendment make any changes which would in any way
afTect any of the rights, privileges, powers or options herein provided in favor of ¢r reserved to the
Developer, or an affiliate of the Developer, unless the Developer shall join in the exececution of the
amcndmeni, No amendment to this paragraph 12.3 shall be effective.

12.4 Develgoer Amendments. To the cxtent Jawiful, the Doveloper may amend these
Articles consistent with the provisions of the Declaration allowing certain amendments to be effected
by the Devcloper alone.

12.5 Reccording. A copy of cach amendment shall be filed with the Scerctary 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 County, Flarida.

12.6 Conflicts. Ia the event of any conflict betwaen the pravisions of these Articles and
the Declaration and/or the By-Laws, the Declaration shall have priority over these Arlicles and these
Arxticles shall have priority over the By-Laws.

ARTICLY 13
INTTTAL REGISTERED OFFICE;
g ! s G L AGE

The initial registered oflice of this corporation shall be at Ficldstone Lester Shear & Denberg,
LIL¥, 201 Alhambra Circle, Suite 601, Coral Gables, Florida 33134 with the privilege of having iis
office and branch offices at other places within or withoul the Stato of Florida. The initial registered
agent at that, address shall be David Shear.

IN WITNESS WHEREOX the Incorporator has alfixed his signature the day and year sct

forth below.
A %

DAVID SHEAR |

Page 7 of B
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TIFT B OF {
3. DA ’ v

Pursuant to the provisions of section 6070501, Florida Statutes, the undersigned corporation,
organized under the laws of the State of Florida, subinits the following statement in designating the
registered olTice/registered agent, in the state of Florida.

1. The name of the corporation is:
1875 NAPOLL LUXURY CONDOMINIUM ASSOCIATION, TNC.

r The name and address of the registered agent and office is:

David Shear
201 Alhambra Circle

Suite 601
Coral Gables, Florida 33134 % %_\

David Shear | ~

Tille: ¥Incorporator

Date: QCITRER & 2004

HAVING BEEN NAMBD AS REGISTERED AGENT AND TQ ACCEDNT SURVICE OF
PROCIISS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGRYERE TO ACT IN THIS CAPACITY. IFURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERIORMANCE OF MY DUTIES, AND 1 AM FAMILIAR WITI1 AND ACCEPT THE

OBLIGATIONS OF MY POSITION AS REGISTERED %
f héa¥y \

avid

Date: OCTORER_R 2004 .

HALNHAR YA K I Line D apli BT omly CanversieatGomde Doenil 873 Coindo Asticles (02),8ac
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