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The undersigned incorporater, for the purpose of forming a cortperation not Tor prefit

pursuant to the laws of the State of Florida, hereby ndopls the following Articles oFIriEﬁn;poraé’i?n:
= o
ARTICLE I iy
INANME

The name of the corporation shall be 1885 MWAPOLI LUXURY COMNDOMINIUM
ASSOCIATION, TINC. For convenience, ihe corporation shalt be referred to in this instrument as the
“Agsociation.” these Articles ol Incorparation as the “Articles,” and the By-Laws of the Association
as the "By-Laws”. The principal office and mailing address of the Association shall be 2601 South
Bayshore Drive, Suile 200, Miami, Florida 33144, or at such other place as may be subsequently
designated by the Board of Directors. All books and roccords of the Association shall be kept at its
principal office or at such other place as may be pormitted by the Act.

ARTICLE 2
PURFPOSKE

The purposc for which the Associalion is organized is to provide an entily pursuant to the
Tlorida condominium Act as it cxists on the date hereof (thie “Aet™) for the operalion of that ¢ertain
condominium located in Collier Counly, Flotida, and known as 18835 WATPQLL LUXUIRY
CONDOMINIUM {(the "Condominium™).

ARTICLE3
DEFIMNITIONS

The terms uscd in these Arlicles shall have the same definitions and meanings as those set
forth in the Declaration of the Condominium Lo be recorded in the Public Records of Collier County,
IFlorida, vnless herein provided to the contrary, or unlcss the context otherwise requires.

ARTICLE 4
POWERS _

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

4.1 General. The Association shall have all of the commeon law and statutory powers of a
corporation not for profit under the Laws of Florida that are not in conflict with the provisions ol
tliese Arlicles, the Daclaration, the By-Laws or the Acl,

4.2 Eoumeratiogn- The Association shall have all ef the powers and dulics set forth in the
Act, and all of (he powers and duties reasonably necessary to operate the Condominium pursuant to
the Declaration and as more particuladly described in the By-Laws, as they may be ainended {from
time to time, including, but not limited to, the following:

(a) To make and collect Assessments (ineluding Special Assessments) and other
churges againsit members as Unit Owners, and to use the proceeds thereof in the exercise of iis
powers and duties,

(L) To buy, own, operate, lease, sell, trade and morigage bolh real and personatl
propcrty.

(c) To maintain, repair, replace, reconstruct, add to and operate the Condominium
Property, and other property acqtired or lcased by the Association.

(i) To purchase insurance upon the Condominium Property and insurance for the
protcction of the Association, its officers, directors and Unit Owners.
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(c) To make and amend reasonable rules and regulations for the maimtenance,
conservation and usc of the Condominium Property and for the health, comfoul, safety and welfare of
the Unit Owners. :

H To approve or disapprove the leasing, transfer, ownership and possession of
units as may be provided by the Peclaration.

() To coforce by legal means the provisions of the Act, the Doclaration, these
Articles, the By-Laws, and the rules and regulations for the usc of the Condominitn Property.

(h) To contract for the management and maintenance of the Condominium
Property and to authorize amanagement agent (which may be an affiliate of the Developer) to assist
the Association in carrying cut its powers and dutics by performing such functicns as the submission
of proposals, collection of Asscssments (including Special Assessments), preparation of records,
enforcement ofrules and maintenance, repair and replacement 0 the Common Elements with such
funds as shall bc madec avatlable by the Association for such purposcs. The Association and its
officers shzll, however, relain al all times the powers and dutics granted by the Condominium Aect,
including, but not limited to, the making of Asscssments, promulgation of rules and execution of
contracts on behalf of the Association.

) To cmploy persomnel to perform the services required for the proper operation
of the Condominiwm.

(3} To exccuts all documents or consents, on behalf o fall Thut Owners (and their
mortgagecs), required by all governmental and/or quasi-govetnmental agencies in connection with
land usc and development mallers (including, without limitation, plats, waivers of plat, unitics of
titlc, covenants in lieu thereof, etc)), and in that regard, cach Owner, by acceptance of the deed to
suclh Owner's Unii, appoints and desighates the Board of Dircctors of the Assoclation as such
owner's agent and attorney-in-fact to cxecute, any and all such documents or conscnts,

4.3 Copdominium Property. All {unds and the title 1o all propertiies acguited by the
Association and their proceeds shatl be held for the benefit and usc of the members in accordance
wilh the provisions of the Declaration, these Axticles and the By-Laws.

4.4 Disiribution of Income; Dissolution. The Association shall make no distribution of
incomec to its mewnbers, dircctors or officers, and upon dissolution, all assels of the Association shall
be transforred only to another non-profit corporalion or a public agency or as otherwise authorized Dy
the Iflorida not for Profit Corporation Staiule.

4.5 Limiitation. The powers of the Association shall be subject to aud shall be exercised
in accordance with the provisions hereof and of the Declaration, the By-Laws and the Act, provided
thal in the event ol conflict, the provisions of the Act shall control over those of the Declaration and
By-Laws,

ARTICLE 5
MENMBERS

5.1 NMembership. The membera of the Association shall consist of atl of the record Litle
owners of Unils in the Condominium ffom time 1o time, and afer termination of the Condominium,
shall also consist of those who wore members at the timme of such lermination, and lheir successors
and assigns.

5.2 Assigmiment. The share of aimember in the funds and assets ol the Association cannot
be assigned, hypothecated or transferred in any manner except as an appurtenance to the Unit for
which that share is held.

5.3 Noling. On all matlers upon which the membesship shall be entitled to votc, thore
shall be only one vote for each Unit, which vote shall be exercised or cast in the nranner provided by
Pagc 2 ol'8 i
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{he Declaration and By-Laws. Any person or entity owning more than one Unit shiall be catitled to
one vote for each Unit owned.

5.4 Meelings., The By-Laws shall provide for an annmal meeting of mermbers, and may
make provision {or regular and special Meetings of members other than the annual mceeting,

ARTICLE 6
TERM OF EXISTENCE

The Asgsocialion shall have perpelual existence.

ARTICLE 7
INCORPORATOR

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

NAME David Shear

ADDRESS cfo Ficldstonc Lester Shear & Denberp, LLP
201 Alhambra Circle
Suite 601

Coral Gables, Florida 33134

ARTICI.LE 8
OFFICERS

The affzairs of the Association shall be adiminislered by the officers holding the offices
designated in the By-Laws., The officers shall be elected by ilie Board of Directors of the
Association at its first meeting following the annual mecting of the members of the Asseciation and
ghall serve at the pleasure of the Board of Directors. The By-Laws may provide for the removal from
effice of oflicers, for filling vacancies and for the duties and qualifications of the oflicers. The
namcs and addresses of the officers who shall serve until their successors are designated by the
Board of Dircctors arc as follows:

esident: Alfred Martlinex
2501 Sounth Bayshore Drive,
Suite 200
Miami, Florida 33133

Yics President/Secyetary: Jennifer Estrada
2601 South Bayshore Drive,
Suite 200
Mianii, Florida 33133

Trepsurer: Michelle Cachinero
2601 South Bayshore Drive,
Suite Z00
Miami, Florida 33133

ARTICLE

DIRECTORS
9.1 Munmiber and Qualification. The property, business and alfairs ol the Association shall

be managed by a board consisting of the nuimber of dircctors determined in the manner provided by
the By-Laws, but which shali consist of nol less than three (3) dirccrors. Directors, othier than
dcesignee of the Develeper, must be members of the Association.

Page 3 of 8
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5.2 Dyties and Powers. All of the dutics and powers of the Association Existing ender
the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board
of Dircctors, its agents, contractors or employees, subject only to approval by Unit owners when such
approval is specifically required.

2.3 Election: Removal. Directors of the Association shall be ¢lected at the anmual
meeting of the members in the manner delermined by and subject to the qualifications set forth in the
By-Laws. Direclors may be removed and vacancies on the Board of Directors shall be [illed in the
manner provided by the By-T.aws.

o4 Tean of Developer's Ditgciorg. The Developer of the Condominium shall appointthe
members of the first Board of Direclors and their replacements who shall hold office for the periods
described in the By-Laws.

9.5 . First Directors, Thc names and addresscs of the members of the {irst Board of
Direclors who shall hold ofTice until their successors are elecied and have talcen office, as provided
in the By-Laws, are as follows:

Alfred Mattinez

2601 Souwh Bayshore Drive,
Suitle 200

Miami, Florida 33133

Jeanifer Estrada

260Y South Bayshare Drive,
Suiie 200

Miami, Florida 33133

Michelle Cachinero

2601 South Bayshore Drive,
Suite 200

Miami, Florida 33133

9.6 Standards. A Director shall discharge kis dutics as a director, including any duties as
a mcmber of a Committeo: in good faith; with the carc an ordinary prudent person in a like position
would exercise under Similar citcumstances; and In a mamner reasonably belicved to be in the best
intetests of the Association. Unless a Dircctor has knowledge concerning a matter in Question that
makes reliance unwarnranted, a Directer, in dischiarging his duties, may rely on information, opinions.
Teporis or statements, including financial statements and other data, iFprepared or prescnted by one
or morce efficers or employces of the Association whom the Dircctor reasonably believes to be
reasonable and compctent in the manmers presented; legat counsel, public accountants or other
persons as to matters the Director reasonably belicves arc within the persons’ professional or experl
competence; or & Commmitlles of which the Dircctor is not a memiber if the Dircctor reasonably
belicves the commiitiee merits confidence. A Direclor is not liable for any action taken as a dircetor,
or any failure to lake action, if hc performed the duties ofhis ofTice in compliance with the forcgoing
standards.

ARTICLE 10
INDEMNIFICATION

10.1  Indepgmily. The Association shall indemmnify any personwho was or is a parly to any
prececding by reason ol the fact that he is or was a director, emnployee, olficer, agent or commiltec
member (saclh, an "Indemnitee") of the Associalion, against liability incurred by him in connection
wilh such proceeding, unless (a) a court of competent jurisdiction determinces, after all available
appcals have been exhausted or not pursued by the proposed indemnitec, that he did not act in good
fuilh or acted in a manner he recasonably believed to be not in, or opposed o, the best inlerest of the
Asgociation, and, with respect to any criminal action or proceeding, that he had reasonable cause 1o
believe his conduct was unlawful, and (b) such coart furthor specifically delerraines that
indcmnification should be denied. The termination of any proceeding by judgment, order,
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ssillement, conviction or upon a plea of nolo conlendcers or its equivalent shall not, olitsclf, creatc a
presumption that the person did nol act in good faith or did act in a manner which he reasonably
believed (o be not in, or opposed to, the best inlevest of the Association, and, with respeci lo any
criminal action or proceeding, that he had reasonable cause to believe that his condoct was wnlawful.

10.2 Indemnification. The Association shall indemnify any person, who was oris a parly
10 nny procecding by or in the right of the Association lo procurc a judgment in its favor by reason of
the fact that he is or was a director, officcr, employee, or agent of the Association against expenses
and amonnts paid in settlement not exceeding, in fhe judgment of the board of directlors, the
estimated cxpense of Hiigating the proceeding 10 conclusion, actually and reasonably jncurred in
conncction with the defense or settlement of such proceeding, including any appeal thercofll Such
indemnification shall be authorized if'such person acied in good {aith and in a manncr he reasenably
believed to be in, or not oppescd to, the besl interssts of the Association, except that no
indemnification shuall be made under this subseclion in respect of any claim, issue, or matier as 1o
wlhich such person shall have been adjudged to be Jiable unless, and only to the extent that, the court
in which such proceeding was brought, or any other court of competent jurisdiction, shall determine
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 ndemnity for such expenses which such court
shalt deccm proper.

10.3 Expcnses. To the extent thal an Indemunitce has been successful on the merits or
othcrwise in defense of any procecding referred to in Sectien 10.1 or 10.2, above, or in delfense of
any claim, issue or matier therein; he shall be indemnified against expenses actually and reasonably
incurrcd by him in connection therewith.

10.4 Advancing Bxpenses. BExpenses incurred by an officer or dircctor in Defending a civil
or criminal procooding shall be paid by the Association in advance of the final disposition of such
procecding upon receipt oFan undertaking by or on behalfof the affected dircctor or officer to repay
such amount if he is ultimarety found not to be enlitled to indesmnification by the Assoctation as
auihorized in this Article 10. Expenses incurmred by olthor Indemnitecs may be paid in advance upon
such terms and conditions as the Board deems appropriate.

10.5 Detepnination of Applicability, Any indcmnification under subsection 10.1 or
subscction 10.2, unltess pursuant to a determination by a court, shall be madc by the Associationonly
as suihorized in the specilic casc upon a determination that indemmnification of the director, officer,
employes, or agent is proper under the circumstunces because he has met the applicable standard of
conduct sct forth in subsection 10.1 or subsection 10,2, Such determinaiion shall be made:

(a) By the board of directors by a majority vote of a quormn consisting of
dircctors who were not partics to such Proceeding;

(b If such 2 guorum is not oblainable or, even if obtainable by majoniy vole of a
Committee duly designated by the Board of Dircetors (in which dircetors who arc parties nray
participate) consisling solely of two or more Directors not at the time partics to the procecding;

{c) By independent legal counsel:

(63 sclected by the Board of Directors prescribed in Parngraph (a) or the
committes proseribed in subparagraph (b); or

(i) if a quorum of the Direclars caniot be obtained for paragraph (2) and
the Committes cannot be desl gnated under paragraph (b), selecied by majorily vote of thie full Beard
of Direstors (in which Directors who arc partics may participatc); or

) By armajority of the voting intcrests of the members) of the Association who
were not parties to such proceeding.

10.6 Pelemination Regarding Expenses. BEvaluation of (he reasonabloness of expenses
and authorization of indemnification shall be madc in the same mamer as the determination that
Page 5 of 8
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indemnificalion g permissible. However, il the determination of permissibility is made by
indcpendent legal counscl, persons specificd by paragraph 10.1{c) shall evaluate the rcasonablencss
of expenses and may authotize indemnification.

10.7 Dxglusivitvi Exelusions. The indempification and advancemeoent of expenses provided
by this Articlc shall not be dcemed exclusive of any other rights to which those seeking
indembpifieation may be entitled under any by-law, agreement, voie of members or otherwise,
[Yowever, indemnification shall not be made to or on behalf of, and all advanced expenses shall be
repaid by, any Indemmitee ilMa judgment, or oiher final adjudication establishes that his actions, or
omigsions to act, were material to the cause of action s¢ adjudicated and constitute: (a) a violation of
the criminal law, unless the Indemnitee had reasonable cause to believe his conduci was lawful or
had no reasonable cause to believe his conduct was unlawful; (b) a transaclion from which the
director, cfMicer, ecmployec or agent derived an improper personal benefit; or (&} willful migconduct
or a conscious disregard for the best interest; of the Association in a proceeding by or in the vright of
Lthe Agsociation to procure a judgment in its favor. The indemmification and advancement ol
expenses provided by this Article shall continue, unless otherwise provided wlhen authorized or
ratified, as to a porsonr who has ceased 10 be a dircetor, officer, cmployce, agent or commities
mcmber and shall inure Lo the benelit of the heirs and personal representatives of such person, unless
otherwise provided when awthorized or ratified.

108 Insurance. The Asscociation shall have the power to purchasc and maintain insurance
on behalf ol any person who is or was an Indemnites of the Association, or is or was scrving, at the
request of the Association, as & direclor, offlicer, employee, apent or committee member of another
carporation, partnership, joint venture, trust or other enterprisc, against any liability asserted against
him and incwred by iim in any such capacity, or arising out of his status as such, whether or not the
Assosiation would have the power to irklemnify him against such ltability under the provisions of
ihis Article.

10.9 Allernative Religf Despiic any contrary determination of the Board of Dircctors to
provide indemmnification in any particular casc, an Indemmitee of the Association who is or was a
parly to a procoeding may apply for indemnificatlion or advancement of expenses, or boilh, to the
court conducting the proceeding, ta the circuit courl, or to another court of compelent jurisdiction.

10.10 Conlinuing Bflcc!. Indemnification and advancement of expeonses as provided in this
scction shall continte as, unless otherwise provided when authorized or ratified, 1o aperson who has
cecascd to be a director, officer, employee, or agent and ghall inure 1o the benefit of the heirs,
exccutors, and adminisitators of such a person, unless othorwise provided when anthorized or
ratified.

10.11 Definitions, For purposes of this Article 10, the tenin "expenses” shiall be deemed to
ineclude attorncys' fees, including those for any appeals; the lerm "iiability” shall be desmed to
include obligations to pay a judgment, selilement, penalty, [ine, and expenses actually and reasonably
incurred with respect to a proceeding; and the term "procecding” shall be deemed 1o include any
threatened, pending, or completed action, sait, or other type of proceeding, whether civii, eriminal,
administrative or investigative, and whether formal or informal; and the term “agemnt” shall be
deemed o include a volunteer, the term "serving at the request of the Association” shall be deemed
to include any service as a director, olficer, employee or agent of the Association that imposce duties
on such persons.

10.12 Amendment. Anything to the contrary herein notwithstanding, no ammendment {o the
provisions af this Article 10 shall be applicable as to any Indemnitee who has not given his prior
written consent to such amendment,

ARTICLE 11
BY-I.AWS

Pape 6 of 8
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The first By-Laws of the Association shall be adopted by the Board of Direciors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amendments lo the Articles shall be proposed and adopted in the following marmers:

12.1 Npticg. MNotice of a proposed amendinent shall be includcd in the notice of any
meoting at which the proposcd amendment is te be considered and shall be otherwise piven in the
time and manner provided in Chapter 617, Florida Statuies. Such notice shall contain the proposed
amecndment or a sununary of the changes to be affccted thercby.

12,2 Adoption. Amendments shall be proposed and adopied in the manner provided in
Chapter 617, Florida Statules and in the Act (thie latter to control over the fonmer 1o the extent
provided for in the Act).

12,3 Limitation. No amendment shall bic made that is in conflict with the Act, the
Dcclaration or the I3y-Laws, nor shall any amcndiment make any changes which would i any way
affcct any of the rights, privileges, powers or options herein provided in favor of or reserved to the
Developer, or an affiliate of the Devcloper, unless the Developer shall join in the execution of the
amendment. No amendment to this paragraph 12.3 shall be effective.

12.4 Deoveloper Amesndments. To the exient lawful, the Devoloper may amend these
Articles consistent with the provisions of the Declaration allowing certain amendments to be effected
by thic Developer alone,

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

i2.6 Conflicts. In the event of any conflicl between the provisions of these Articles and

the Declaration and/or the By-Laws, the Declaration shall have priority over these Arlicles and (hicse
Acrticles shall have priority over the By-Laws.

ARTICLE 13
INITIAL. REGISTERED OFFICE;
ADDRESS EREYL

The initial registered office of this corporation shall be at Ficldstone Lostor Shear & Denberg,
11.P, 201 Alhambra Circle, Sunite 601, Coral Gables, Florida 33134 with the privilege ofhaving ils

office and branch ofTiccs at other places within or without the State of Florida. The initial repistered
agent at that, address shall be David Shear.

IN WITNESS WHEREOF the Incorporator has affixed his signature the day and year sel

A

DAVID SHEAR ‘

Pape 7 of 8
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CERTIFICATE OF DESIGNATION
STERED AG 2 B3 c

Pursuant to the provisions of section 607.0501, Florida Statutes, the undersigned corporation,
organized under the laws of the State of Florida, subinits the followhig statement in designating e
registered ofTice/registored agent, in the state of Florida.

1. The name of the corporation is:

1885 NAPOLI LUXURY CONDOMTINILUIM ASSOCIATION, TNC.
2. The name and address of the registerced agent and office is:

David Shear

201 Alhambra Circle

Snitc 601
Coral Gables, Florida 33134

Tavid Shear !

Title: Incorporator

Date: QOIVEEE, &, 2004E,

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS TOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, IHEREBY ACCEPT THE APPOINTMENT AS REUGISTLERED AGENT
AND AGREE TO ACT IN TIHIS CAPACITY. IFURTHER AGREE TO COMPLY WITLI THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERIFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT TIIE

ORLIGATIONS OF MY POSITION AS REGISTERED Aiz.\
41{8 DY

Date: QCTOBER €, 20040 .

HALIBR AT Hents\KaplanthunteddTondu ConversiondImdo B $15 Conds Asicls (O doe
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