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ARTICLES OF INCORTORATION FOR
CIATION
The undersigned incorporator, for the purpose of forming a corporation not for profit
pursunnt io the laws of the State of Florida, hercby adopts the following Articles of Incorporation:
ARTICYI.E 1
NAMIC
The name of the corporation shall be 1820 NAPOLL LUXURY CONDOMINIUM
ASSOCIATION, TNC, Forcouvenicnce, the corporation shail bereferred to in this instrument as the
“Assactation,” theso Articles of Tncorporalion as the “Articles,” and the By-1Laws of the Association
ws he "By-Laws". The principal o{fice und mailing address ol the Association shall be 2601 Souih
Baysliore Drive, Suile 200, Miami, Florida 33123, or at such other place as may be subisequently
designated by the Board of Directors. All books and records of the Association shall be kepl at its
principal office or at such other place as may be permitted by the Act.
—r
ARTICLE 2 P
PURYPOSE ==
=
The pumose for which the Association is organized is to provide an entity pursu'mt. to tl]c ™
Florida condominium Act as it exists on the date horcof (the “Aet™) for the operation ofthz;i coertgm F
condominivm located in Collier County, Florida, and known as 1820 NAPOLI ;{;Q.?CURY M
CONDOMINIUM (ithe "Condominism'™)., . - :x )
~—L
ARTICLE 3 e
DEFINITIONS e [#5]
Pl 08 <y

S

The teems used in these Articles shall have the same definitions and meanings as thosc sct
forth inn the Declaration ol the Condominium to be recorded in the Public Recornds of Collicr County,
iflorida, unless hicrein provided fo the contrary, or uniess the context otherwisc requires.

ARTICIL.E 4
POWERS

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

4.1 General. The Association shall have ail othe 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
thess Articlies, the Declaration, the By-I.aws or the Act.

4.2 Enwmeration. The Associalion shall have all ofthe powers and dulies sct forth in the
Act, and all of the powers and dutics reasonably voacessary o operate 1the Condomiinium pursaant o
the Declaration and as more particularty described in the By-Laws, as they may be amended rom
1ime to time, including, but nol limited o, the following:

(a) To make and collect Assecssments (including Special Assessments) and other

charges ngainst members as Unit Owuacers, and 1o use the proceeds thercof in the exercisc of ils
povers and duties,

{b) To buy, own, opcrate, lease, scli, lrads and mortgage both real and personal
propariy.
<) To mnaintain, repair, replice, reconsiruct, add to and operatle the Condorninium
Property, and other property acquired or leascd by the Associalion.
(d) To purchase insurance upon the Condominium Property and insurance for the
protectian of the Associalton, its officers, directors and Unit Owners.
Pagc lof 8
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(e To make and ameud recasonablc rutes and rogulations for the maintenance,

congervation and use of the Condominium Property and for the health, comfort, safely and welfare of
e Unit Qwners.

(&8 To approve or disapprove the leasing, transfer, ownership and possossion of
mrils a8 may be provided by the Declaration.

(B) To enforee by legal means the provisions of the Act, the Declaration, these
Articics, the [3y-Laws, and tho rules and regulations for ihe use of the Condominium Property.

(h) To couniract for the management and mainienance of the Condominium
Properly and to authiorize n management agent (whichimay be an affiliaie of the Deveoloper) to assist
the Associalion in carrying out its powers and duties by performing such funciions as the submission
ol proposals, collection of Assessments (ineluding Spocial Asscssmonts), proparation of recosds,
cnforcemaent of rules and maintsance, repair and replacement of the Cornmon Elements with such
{unes as shall be made available by the Association for such purposes. The Associalion and its
olficers shall, however, relain at all times the powers and duties granted by the Condomininm Act,

ncluding, but not limited to, the making of Assessments, promulgation of rules and execution of
conlruels on behalf of the Associalion.

(i} To ewnploy personnel 1o perfonm the sexrvices required for e proper operation
of the Condominium,

§)) To exccute 211 docunments or consents, on behalf of all Unit Owners (and their
marigagees), required by all governmmental and/or quasi-governmental agencies in conneclion with
land use and development matiers {(including, without limiiation, plats, walvers of plat, unities ol
title, covenanis in licu thereaf, ctc.), and in that regard, eacl: Owner, by acceptance of the deed to
sueh Owner's Unit, appoints and dcosignates the Board of Directors of the Asgsociation as such
owuet's agent and attorncy-in-fact to excoute, any and all such documents or consents,

4.3 Ceondominiym Propgrdy. All funds and the title 1o atl properiice acquired by the
Aszociation and their procecds shall be held for the benefit and use of the members in accordancc
witlt il provistons of thic Doclaration, ihesc Articles and the By-Laws.

4.4 Distribution of Income; Pissolution. The Associalion shall make no distribution of
income 1o ils mmembers, diveclors or oflicers, and upon dissolution, all asscts of the Association shall

be transferced only Lo anollier non-profit cotporation or a public agency oras otherwise authovived by
the [Mlorida not for Profit Cocporation Statute.

4.5 Limutation. The powers of the Association shall be subject to and shall be cxercised
in nceordance wilh the provisions hereof and of the Decluration, the By-Laws and the Act, provided

{hat in the cvent of cenflici, the provisicns of the Act shall control over thoss of the Declaration and
By-T.aws.

ARTICIE S
MUEMBERS

5.1 Membaership. The members of the Association shall consist of all of the record title
owners o Units in the Condominium from time (o time, and after termination o fthe Condominium,

sli:11l also consist of those who were members at the time of such tormination, and theic successors
and assipns.

5.2 Assignment. The share ol a member in the fiinds and assels of the Association cannot

be assigned, hypothooated or lransferred in any mmanner excepi as an appurtcnance to the Unit for
which that share is hiekd.

5.3 Yotinyg., On all malters upon which the membership shall be entitled to vots, thore
shall be only oue vote for cuch Unil, which vole shall be excercised or cast in the manner provided by
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tho Declaration and By-Laws. Any poreon or enlily owning more than one Unit shall be entilled to
onc vole [or cach Unit owned.

5.4 Meetings. The By-Laws shall provide for an annual meeting of membors, and may
malke provision for regular and special Mectings of members other than the annual meeting,

ARTICLE 6
TERM OC LEXISTENCE

The Association shall have perpelaal oxistence.

ARTICLYE 7
INCORPORATOR

The uame and address of the Incorporator o this Corporation is:

NAME David Shear

ADDIRESS c/o Ficldstone F.ester Shear & Denbery, LLTP
201 Athambra Circle
Suite 601

Coral Gablics, Florida 33134

ARTICLE 8
OFFICLERS

The affrirs ol the Association shall be administered by the officers holding the offices
designated in the By-Laws., The officers shall be elected by the Board of Directors of the
Associalion at its first mecting following tho annual meeting of the moembers ofthe Association and
shall serve at the pleasure of the Board of Directors. The By-Laws may provido for the removal from
office of officers, for filling vacancics and for the duties and qualifications of the officers. The

names and addresses of the officers who shall scrve until their successors arc designatet by the
T3oard ol Lirectors arc as follows: '

Prosident: Alfred Martincez
2601 Soutlr Bayshore Drive,
Suile 200
Miami, Florida 33133
Yice Presidenb/Secretary: Jonmifer BEstrada
2601 South Bayshore Drive,
Suile 200
Miami, Florida 33133
Treasuror Michelle Cachinero .
2601 Scuth Bayshore Drive,
Suite 200

Miamti, Florida 33133
ARTICLE 9
DIRECTORS
9.1 Dhebar and Qualification. The properly, bustness and affairs of the Association shall
be managed by a board consisting of the number of directors determined in the imanner provided by

the By-Laws, but which shall consist of nat less than three (3) direetors. Dircctors, other ihan
designes aof the Developer, must be members of the Association.

Page 3 of 8
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0.2 Dutics gud Powers. All of the dultes and powers of the Association Existing under
1he Act, the Declaration, these Articles and the By-Laws shall be excrcised exclusively by the Board
of Dircelars, its agenis, contractors or employces, subject only to approval by Unit owniers when such
approval is specifically reqguired.

a3 Llcclion: Removal Dircotors of the Association shall be clected at the annaal
meceting of the membars in the nanner determined by and subject to the qualifications sel forth in the

By-Laws. Trectors may be removed and vacancics on the Board of Dircctors shall be filled in the
maunner provided by the By-Laws.

D3 Temr ol Doveloper's Directors. The Developer of the Condominiam shall appoint the
members of the first Board of Dircctors and their replacements wlio shall hold office for the periods
described in the By-Laws.

0.5 First Directors. The names and addresses of the members of the first Board of
Dircciors who shall hold office until their successors arc clected and have taken oifice, as provided
in the By-Laws, atc as (bllows:

Alfred Martinez

2601 South Bayshore Drive,
Suite 200 ’

Miami, IFlorida 33133

Jenmifer Estrada

2601 South Bayshore Drive,
Suite 200

Miami, Florida 33133

Michelle Cachinero

26¢1 Soulh Bayshorc Dirive,
Suile 200

Miami, Ilorida 33133

2.6 Standacds. A Drircctor shall discharge his duties as a dircetor, including any dutics as
a member of a Commilice: in good faith; with the care an ordinary prudent person in a like position
would excrcise under Similar circumstances; and in a mauner reasonably believed to be in the bost
interests oltho Association. Unless a Dircctor has knowledge concerming a matier in Question that
mules relionce unwarranted, a Dircctor, in discharging his duties, may roly on information, opinions,
roports or siatements, including financial statcments and other data, if prepared or presented by one
or mure officers or ecmployees of the Association whom the Direclor reasonably belisves to be
reasenable amd competeny in the manners presented; legal counsel, public accountants ot other
porsons as lo matters the PHrector reasonalaly holicves are within the persons’ professional or expert
conipeicnce; or a Comunittes of which the Director is not a member if the Director rcasonably
helicves the commitiee merils conlidence. A Director is not liable for any action taken as a director,

or uny Mailure to titke aclion, ifhe performed the duties of his office in compliance with the forepoing
standards.

ARTICLE 10
INDEMNIFICATION

10.1 Indemmity. The Association shall indemnify any person who was or is a parly to any
proceading by reason of the {zet that he is or was a director, employce, oflicer, agent or commiilce
muoinbeor (each, an "Fodemmnitee”) of the Association, against liability incurred by him in conneetion
with such proceeding, unless (a) a court of competent juris@iclion detennincs, after alt available
apponls have been exhausted or nol pursued by the proposed indermmites, that he did not act in good
{aith or acted in a manner he ceasonably belicved to be not in, or opposed to, the best interest ol the
Ascociation, and, with respect 1o any criminal aclion or procecding, that he had reasonable causc to
believe his conduct was unlawlui, and {b) such court further specifically determines that
indemnification should be deaied. The termination of any proceeding by judgment, order,
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secitlonent, conviclion or upon a plea ofnolo contenders or its equivalent shall not, oTitsclf, ereale a
presumption that the person did not act in pood faith or 4id a¢t in a manner which he teasonably
believed o be not in, or opposed to, the best interest of the Association, and, with respect to any
criminal aclion or procecding, that hie had reasonable causc to belicve that his conduct was unlaw [l

10.2 Ddemnification. The Association shall indemnify any person, who was or is a party
1o any proceeding by or in the right of the Association to procure a judgment in iis fAvor by reason of
the fact that e is or was a director, officer, cmployee, or agent of thce Association against expensss
and amownts paid in scttlanent not exeeeding, In the judgment of the board of dircctors, the
estimaled cxpensc of litigating the procecding to conclusion, actually and reasonably incurred in
conncciion wiith thie defense or scitlement of such proceeding, including any appcal thercol, Such
indonmi fication shall be authorized if such porson acted in good Taith and in a marner he reasonably
helioved to be in, or not opposed 1o, the best interests of the Assoclation, oxcept thal wo
inderanilication shall be made undcr this subscetion in respect of any claim, jssue, or nmiatter as 1o
whicli such person shill have been adjudged to be jiablo unless, and only to the exient that, 1the court
in which such procecding was brought, or any other courl of competent jurisdiciion, shall detormine
upon application that, despite the adjudication of liability but in view of all circumstances of the
caso, such person is Mhirly sid reasonably entitled te indemnity for such expenses which such court
shall decmn propor.

10.3 Expenses. To the extent that an Tndemmnitee has been successf{ul on the merils or
otherwise in defense of any proceeding referred to in Scetion 10.1 or 10.2, above, or in defenss of
any claitn, issue or matter therein; he shall be indexmified against expenscs actually and reasonably
incurred by lirn in conncction therowilh.

10.4 Advancing Bxpenses. Bxpenses incurred by an officer of directar in Defending a civil
or criminal proceeding shall be paicd by the Association in advance of the final disposition of such
procecding upon reccipt of an undertaking by or on behallef the affected director or officer to repay
such amount if hie is ultimately found not to be entitled to indemnification by the Aggocialion as
authorized in this Aaxticle 10. Ixpenscs incirred by other Indemnitees may be paid in advance upon
such lonns amd eonditions as the Board deems sppropriate.

10.5 Betemiinaltion of Applcability. Any indemnification under subseciion 10.1 ov
gubgcetion 10.2, unless pursuant to a determinalion by a court, shall be made by the Ascociation only
as autharized in the specific case npon a determination (hat indernunification of the dircetor, officer,
cmployee, or agent is proper under the circumstancces beecause hie has melt the applicable standard of
corkluct sel fortl in subzection 10,1 or subseclion 10.2. Such determination shall be made:

() By the board of directors by a majority votc of a quornm consisting of
divectors who were not partics to such Procceding;

(b) If such a quorum is not obtainable or, even if oblainable by majority vole ofa
Copuniltce duly desiznated by the Roard of Dircetors {in which direclors whe arc parlics may
participate) consisling solely of lwo or more Directors not at the time parties Lo the proceeding;

{c) Ry independent legal counsel:

(i} selected by the Board of Dircetors preseribed in Paragraph (a) or the
commities preseribed in subparapgraph (b); or

(i) ifa quorum ofilie Direclors cannot be obtained for parageaph (2) and
the Committee cannot be desiguated under paragrapli (b), selecied by majority vote ofthe full Board
of Directors (in which 1Yirectors who are partics may participatle); or

(1) By a majorily of the voting intercsts of the nrembers) of the Association who
were ol parties 1o such procecding.

10.6 Pgtecmination Reparding Bxpeonses. Bvaluation of the reasonableness of expenscs

and authorisation of ndemnification shall be madc in the same manner as the determination that
Page 5 of 8 ’
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indemnification is peormissible. However, if the determination of permissibility is made by
independent legal counsel, persons apeeilied by paragraph 10.1(c) shall evaluate the reasonablencss
of cxpenses and may authoriye indemnification.

10.7 Exclusivity. (ixclusions Theindemnification and advancement of expenses provided
by this Article shall not be decmed exclusive of any other rights 1o which those seeking
indemnification may be entitled undcr any by-law, agreemtent, vole of members or otherwise.
Flowcever, indemnification shall not be inade to or on behalf of, and all advanced cxpenses shall be
repaid by, any Indemniice iF a judgment, or other final adjudication establishes that his actions, or
omissions 1o aci, were material to the cause of action 5o adjudicated and constilute: (2) a violation of
the eriminal law, untess the Indemnitec had reasonable causc to belisve his conduct was Iawful or
had no reasonable caunse to helieve his conduct was unlawful: (b) a transaction from which the
dircetor, officer, employee or agont derived an improper parsonal benefit; or (€) wiliful misconduct
or a conseious disregard for the besl interest; of the Assaciationin a proceeding by or in the right of
the Assoclation 1o procure a judgment in its favor. The indemnification and advanccment of
expaenses provided by this Article shall contlinue, unless othicrwise provided when authorized or
ratificd, as to a person who has ceased to be a dircctor, officer, employee, ageil or commitice
member and shall inure to the benefit of the heirs and personal representatives of such person, unless
olherwize provided when authorized or ratified.

10.8  Insyrance. The Association shall have the power to purchase and maintain insurance
oin behalf of any persen whoe is or was an Indemnitce of the Association, or is or was serving, at the
request o (the Associalion, as a dircetor, officer, employee, agent ¢or commities member of another
corporation, partneeship, joinl venture, trust or ather entcrprise, against any Tiability asscricd against
him and incurred by hint in any such capacity, or arising owl ofhis status as such, whether or not tho
Associnlion would bave the power to indenmily him against such liabilily under the provisions of
this Article.

1.9 Alreruntive Relief, Despite any contrary determination of the Board of Directors to
provide indemnificalion in any particular case, an Indemnitce ol the Association who is or was a
parly to a procecding may apply for indemnifealion or advancement of expenses, or both, to the
courl conducting the proceeding, to the circuit court, or 1o anothar court of competent jurisdiction.

1000 Conkinuing Jiffect. Indommilieation and advancement ol expenses as provided in this
section shall contiune az, unless otherwise provided when anthorized ox ratified, to a pergon whio has
ceascd o be a director, officer, cmployee, or agent and shall inure to the benefit of the heirs,
exccutors, and adminisirators of such a person, unlcss otherwisz provided when authorized or
ralificd,

10.1! Dehlnitions, For purpeses of this Articlie 10, the tenm "expenscs” ghall be deented to
includle atlorneys™ [Ges, including those for any appeals; the term "lHability” shall be deemed to
inclimde obligations to pay a judgment, scttiement, penaltly, fine, and exponses actually and reasonably
incurred with respect to a procecding; and the term "procecding” shall be deemed to include any
threatened, pending, or complzted action, suit, or other type of procecding, whether civil, eriminal,
administeative or investigative, and whether formeal or informal; and the tocem "agent” shall be
deciued Lo fushude a voluntoer, the term "sorving at the request of the Associalion” shall be deemed
lo include any scrviee as a direeler, officer, cmployce or agent of the Association thal imposes dulics
on such persons.

10.12  Amendnmient. Anylhing to tho contrary herein notwithstanding, no amendment to the

provisions of this Article 10 shall be applicable as te any Indemnitee who hag not given his prior
written conscat 16 such amoendment.

ARTICI.E 11
BY-1LAWS

Pagc 6 of 8
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The first By-Laws ol the Association shall be adopted by the Board o Pirectors and tmay be
altered, amended or reseinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12

Arendments to the Articles shall be proposed and adopted in the following manners:

12.1  Natigg. Notice of a proposed amendincnt shall be included in the notice of any
meeting at which the proposcd amendment is 1o be considered and shall be otherwise given in the
time ned manner provided in Chapter 617, Florida Statutes. Such nolice shall contain the proposcd
amendmenl or a summary of the changes to be alfeeted thercby.

12.2 Adoplion. Amendments shall be proposcd and adopted in the manner provided in
Chaptcr 617, I'lorida Statutes and in the Act (the Jatter {o control over the former te tho cxtent
provided for in the Act).

12.3 Limitation. Wo amendment shail be made that Is in conflict with the Act, the
Declaration or the By-Laws, nor shall any amendment make any changes which would in any way
afTect any of the rights, privileges, powcrs or options herein provided in lavor of or reserved lo (he
Developeor, or an affiliate of the Developer, unless the Developer shall join in the execution of the
amenfment. Nao smendmeoent o this paragrapl 12,3 shall be efTective,

124 Developer Amendments. To the extent lawful, the Developer may amend these
Acrticles eonsistent with the provisions of the Declavation allowing ecrtain amendments to be effecicd
by the Developoer alone.

12.53 Recerding. A copy of each amendment shall be filed with the Scerctary of State
pursunont to the provisions of applicable Florida law, and a copy certified by the Scerctary of State
shall be recorded in tlie public records of Miami-Dade County, Florida.

12.6  Confllizsls. In the cvent of any econflict between the provisions of these Articles and
tlic Peclaration and/or the By-I aws, the Declaration shall have priority over these Articles and these
Articles shall have priorily over the By-Laws,

ARTICLE 13
INITIAEL REGISTERED OFFICE;
ADDBRIESS AN 3 | ENT
The initial registered olfics o this corporation shall be at Ficldsione Lester Shear & Denberg,
LLFP, 201 Alhambra Circle, Suite 601, Coral Gables, Florida 33134 with the privilege of having its
oMice and branch ofTices at othor places within or without the Staie of Florida. The initial registered
agont al that, address shall be David Shear.

I'N WITNESS WIHEREOQT the Incorporator has affixed his signature the day and ycar sct

Forth below, /

DAVID SHEAR

Papge 7 of 8
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CERTIFICATE OF DESIGNATION
RUGISTERED AGENT/REGISTERED OFFICE

Pursuant 1o the provisions of scction 607.0501, Florida Statates, the undersigned corporation,
organived under the Taws of the State of Florida, sutunits tho followlng statoment in designating the
ropistored office/regislered agent, in the state ol IPlorida.

1. “fhe naine of the corporation is:

1820 NAPOLITUXURY CONDOMINIUM ASSOCIATION, INC.

z, The name and address of the registered agent and office is;

David Shear
201 Alhambra Circle

Soite 601
Coral Gables, Florida 33134

David Shefar

Title: Tncorporator
Date: T BEIR, iS) 200 4.,

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE O
PROCESS FOR THE ABQVE STATED CORPORATION AT TIIR PLACE DESIGNATED T
TIIS CRRTIFICATE, | HEREBY ACCEPT TLIE APPOINTMENT AS REGISTERED AGENT
AND AGREDR TO ACT IN TILIIS CATACITY. [ FURTIHER AGREE TO COMPLY WUITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PURFORMANCE QI MY DUTIES, AND I AM FAMILIAR WITH AND ACCLEPT TIHE
OBLIGATIONS OT MY POSITION AS REGISTERED AGENT.

Diavid Shear
Date: QCTEER. B | 2004 .

TN I RATT G ICrlainNublesCando ConversioniCanda Docet $20 Conda Articles (02).doe
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