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ARTICLES OF sNCORPORATION FOR 04007 Ny ATiON:
1835 NATOLY LUXURY CONDOMING S SOCIATION, INC. f & g2

The undersigned incorporator, for e purpose of forming a2 corporation not for profft
purspant io the laws of ihe Statc of Florida, hereby adopis the follewing Articles of Incorporation:

ARTICI.E 1
MAME,

The name of the corporation shall be 1835 NAPOLI TUXURY CONDOMINIUM
ASSOCIATION, INC. Forconvenience, the corporation shall be referred {o in this instrument as the
= Association,” these Articles of Incorporation as the “Articles,” and the By-Laws of the Association
as ihe "Ry~-Laws". The principal office and mailing addrass of the Association shall be 2601 South
Rayshore Dirive, Suite 200, Miami, Florida 33132, or at such other place as may be subsequently
designated by the Board of Directors. All books and recads of the Association shall bo kept at its
principal office or ut such other place as may be permiited by the Act.

ARTICLE 2
PURPOSE

The purpose for which the Assoclziion is organized is to provide an entily purssant to the
Florida condominium Act as it exists on the date hereof (the “Act™) for the opcration of that ceriain

condominium located in Collicr County, Florida, and known as 1835 NAPQLI LUXURY
CONDOMINIUM (the "Condominium™},

ARTICLE 3
DEFIANITIONS

The terms usced in these Articles shall have the sawme definitions and micanings as those set
forth in the Declaration of the Condominium (g be recorded in the Public Records of Collier County,
Florida, unless horsin provided to the contrary, or unleas the context otherwisc vequires.

ARTHCLE 4
POWERS

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

4.1 General. The Assaciation shall have all of the common law and statutory powcers of 2
corporation ot for profit under the Laws of Florida that arc not in conflict with the provisions of”
these Arvticles, the Dieclavation, the By-Laws or the Act.

4.2 Enumecration. The Association shall have all of the powers and dutics sct forth in the
Act, and all of the powers and duties reasonably necessary to operate the Condominiunt pursuant to
the Declavation and as more particularly desceibied in the By-Laws, as they may be amcended from
time {o time, including, but not liraited to, the following:

{a) To make and collecot Assessments (including Special Assessments) and other

charges against members as Unit Owners, and 1o usc the proceeds tThercof in the oxcrcise of its
powers and dutics.

() To buy, own, operale, lease, scll, trade and mortgage both reat and personal
properiy.

(c) To malntatn, repair, replace, reconstruct, add (o and operate the Condaminium
Properly, and other properly acquired or leased by the Assoclation.

(i)

To purchase insurance upon the Condominium Property and insurance for the
proteetion of the Association, its officers, directors and Unit QOwners.,
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(<) To make and amend reasonable rules and regulations for the maintenance,

counscrvation and usc of the Condominium Property and for the healih, comfort, safety and welfare of
the Unit Owners.

83 To approve or disapprove the leasing, transfer, ownership and possession of
whits as may be provided by the Declaration.

{£) To cnforce by Iegal mpans the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regutations for the use of the Condominitun Property.

() “I'o contract for the management and maintenance of the Condominium
Properly and to authorize a management agent (which may be an affiliate of the Developer) to assist
the Asseciation in carying out its powers and dutics by performing such functions as the submission
of proposalg, collection of Assessmoents {Including Special Assesstoents), preparation of records,
enforcement of rules and maintenance, repair and replaccment of the Common Elemcats with such
fimds as shall be rade available by the Associalion for such purposes. Tho Association and its
officers shall, however, reiain at all times the powers and dutics granted by the Candomdinium Act,

including, but not limited to, the making of Asscasments, promulgation of rules and exccution of
contracts on behalf of the Association,

(i) To cmploy persoimel to perfoun the scrvices required for the proper operation
of the Condominium.

163 To cxecute 2ll documents or consents, on behalfofall Unit Owners (and their
mortEagees), required by =il povertmental and/or quasi-govarnmental agencies i connection with
tand use and development matters (including, without limitation, plats, waivers of plat, unitics ol
titic, covenants in licu thereaf, ctel), and in that regard, caclhh Owner, by accepiance of the deed (o
such Owncr's Unit, appoinis and designates thie Board of Direclors of the Association as such
owner's agent and attomey-in- fact to execute, any and all such documents or conscnts.

4.3 Copdominium Praperty. All funds and the title to all propertics acquived by the
Association and (heir proceeds shall be held for the benefit and use of the members in accordance
with the provisions of the Declaration, these Articles and the By-Laws.

4.4 Distribution of Income: Dissolution. The Association shall make no distribution of
income to its rnemibers, directors or officers, and upon dissolution, all assets of the Association shall

be translorred onldy to another non-profit corporation or 2 public agency ot as otherwise authorized by
tlze Florida not {or Profit Corporation Stajute.,

4.5 Limitation The powcers of the Association shall be subject 1o and shall be exercised
in accordance with the provisions herecof and of the Declaration, the By~Laws and the Act, provided

that in the event of conflict, the provisions of the Act shall control over ihosc of e Declaration and
By-Laws.

ARTICLES

MEMBERS _
5.1 Membarshin., The members of the Association shall consist of all of the record title

owners of Linits in the Condominium ftom tine to time, and after termination of the Condominium,

shall also consist of those wito were members at the time of such termination, and their sucecssors
aued assigns,

5.2 Asgtamment. The share of a member in the {unds and assets of the Association cannot

be assigned, hypothecated or transferred in any manrier exccept 28 an appuricnanice to the Unit for
which that share is held.

5.3 Yating. On all matters upon which the membership shall be entitled to volc, thers
shall be only one voto for sach Unit, which vole shall be exercised or cast in the manner provided by
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ihe Peclaration and By-Laws. Any person or entity owning more than one Unit ghall be entitled (o
onc vote far each Tt ownexd.

54 Meetings. The By-Laws shall provide for an aonual meeting of monibers, and may
make provision for repular and special Mceelings of membeors other than the annual meeting.

ARTICLE &
TERM QF EXISTENCE

The Association shall have perpetual existence.

ARTICLE 7
INCORPORATOR

The name and address of the Incorporaior of this Corporation is;

NAME David Shear

ADDRYSS ¢/o Ficldstone Lester Shear & Denberg, LLE
201 Alhambra Circle
Suite GOJ

Cecral 3ables, Florida 33134

ARTICLE &
OTFFICERS

The affairs of tlie Association shall be administored by the officers holding the offices
designated in the By-Laws. The officers shall be clected by the Board of Directors of the
Agsaciation at its ficst meeting following the anmual meoeting of the members of the Association and
shall serve 21 the pleasure of the Board of Direclors. The By-Laws may provide for the removal ftom
office of officors, for (illing vacancies and loc the duiies and qualifications of the officers. The
names and addresses of the officors who shall scrve until their successors are designated by the
Board of Directors are as follows:

President: Alfred Martinez
2601 South Bayshere Drive,
Suite 200
Minmi, Florida 33133

Vice President/Secretary: . Jennifer Estrada
26501 South Bayshore Drive,
Suite 200
Miami, Florida 33133

Treaguron: Michelle Cachinero
2601 South Bayshore Drive,
Suitc 200 ’ ’
Miami, Florida 33133

ARTICLE 9
DIRECTORS
.1 MNmmber and Qualificalign. The property, business and allairve of the Association shall
be managed by a board consisting of the number of directors deiermined in the mammer provided by

the By-Laws, but which shall consist of not lcss than three {3) directors. Dircotors, other (han
designec of the Developer, must be members of the Association.

Pape 3 of R
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9.2 . Dutics and Powers. All of the dutics and powers of the Association Fxisting under
the Act, the Declacation, these Arlicles and the By-Laws shall be exercised exclusively by the Board
of Dircctors, its agents, contractors or employces, subject only to approval by Unit ewncrs when such
approvat is spocifically required.

o3 Elgetion; Removal. Directors of the Association shall be elecied at the annual
mecting of the members in the manner deicrmined by and subject to the qualifications sct forth in the
By-Laws. Directors may be removed and vacancics on the Board of Directors shall bo filled in the
manner provided by the By-Laws.

2.4 Temnof Developer's Dirgciors. The Developer of the Condominium shall appoint the
members of the ficst Board of Directors and their replacements who ghall hotd office for the pericds
described in the By-Laws.

2.5 Firgt Directors. The names and addresses of the members of the ficst Board of
Pitrectors who shall hold office until their suceessors arc elecied and have (aken office, as provided
in the By-Laws, are as follows:

Alfred Martinez

2601 Sounilh Bayshore Drive,
Suite 200

Miami, Florida 33133

Semmifer BEstrada

2601 South Bayshore Drive,
Suita 200

Miami, Florida 33133

Michelle Cachincro

2601 South Bayshore Drive,
Suite 200

Miami, Florda 33133

9.6 Siandards. A Divector shall discharge his duties as a director, including any duticeg as
a member of 2 Commitice: in goad faith; with the care an ordinary prudent person in a like position
would cxercise under Similar circumsiances; and in a manncr reasonably belicved to be in the bagt
intercsts of the Association. Unless a2 Director has knowledge concerning a mattey in Question that
makcs relianco unwarranted, a Director, in discharging his duties, may rely on information, opinions,
reporls or statements, including financial siatements and other dats, if prepared or presented by one
or more officers or cmployees of the Associalion whom the Dircetor reasonably believes 1o be
reasonable and competent in the manncrs presented; legal counsel, public accountants o other
peorsons as lo matters e Dircector reasonably believes are within the persons” professional or expert
competence; or a Commities of which the Director is not a member if the Director roasonably
believes the commiitice merits conitdence. A Tiirector is not liable for any action taken as a director,

or any failure to take action, if he performed the dutics of bis office in compliance with the forcgoing
standards.

ARTICLE J0
N ICAEL

16,1 Indemnity. The Association shall indemnify any person who was or is a party to any
proceeding by reagon of the fact that he is or was a dircetor, employvee, officer, agent or commitice
member {cacl, au "Tademnitee”) of the Association, against liability incurred by him in connection
with such procceding, wunless £a) a court of compcetent jurisdiction dotermines, afier all available
appeals have been exhausticd or not pursued by the proposed indemuites, that he did not act i good
faith or acted in & manner ke reaseonably beliovad to be not in, or opposead to, the best interest of the
Association, and, with respect fo any eriminal action or procecding, that re had rcasonable cause to
bolieve his conduct was wunlawiil, and (b} such court further speeificelly determines that
indemnification should be denied. The termmination of any progecding by judgment, order,

Page 4 o8
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scitlement, convyiction or upen a plea ofnole contenders or its equivalent shall not, of ifself, createa
presutnption that the person did not act in pood faith or did act In a manner which ho rcasonably
believed 1o be not in, or opposed to, the best interest of the Association, and, with respect 1o any
criminal action or prococding, that he had rcasonable cause ta believe that his conduct was unlaw (ul.

10.2 Indemnifjcalion. The Association shall indemnify any person, who was oris a party
to aty proceeding by or in the right of the Association to procure & judgment in its avor by veason of
the fuct that be is or was a director, officer, employee, or agent of the Association against exponscs
and amounts paid in scttiement not exceeding, in the judgment of the board of directors, the
estimaled cxpense of litigating the proceccding to conclusion, actually and reasonably incurred in
commection with the defensc or setilemoent of such proceeding, including any appeal thereof. Such
indeminification shall be anthorized. if such person acted in pood faith and in 1 manncr he reasonably
belicved to be in, or not opposcd to, the best intorests of the Associalion, cxcept that no
indemnification shall be made under this subsectian in respect of any claim, issus, or matter as to
which such person shall have been adjudged to be Hable unless, and only to the oxtent that, the count
in which such proceceding was brought, or any other court of competent furisdiction, stiall determipe
upon application that, despite the adjudication of }ability but in view of all civewnstances of the

case, such person is fairly and reasonably entitled to indemnity for such expenses which such court
sial) decm proper.

103 Expenses. To the extent that an Indemnitee has been succcssful on the merits or
othorwise in defonse of any proceeding referved to in Section 10.1 or 10.2, above, or in defense of
any clainy, issuc or matier therein; e shall be indemnified against expenses actually and reasonably
incurred by him in connection therewith.

10.4 Advanciiy Dxpenses. Bxpenses incurred by an officer or director in Defending a civil
or criminal proceeding shall be paid by the Association in advance of the final disposiiion of such
proceeding upen receipt of an undertaking by oron behallof the affected dircctor or olftcer to repay
such amount if he is ullimately found not to be entitlcd to indemnification by the Association as
autharized i this Article 10, Lxpenses incurred by other Indemnitees may be paid in advance upon
stich terms and conditions as the Board deoms appropriate.

10.5 Detormination of Avnplicability. Any indemnification yiwler gubsection 10.1 or
subscetion 10.2, wnless pursuant lo a delermination by a court, shall be madc by the Association only
as authorized in the spocific case upon a delermination that indemnification of the dircctor, officer,
employee, or agent is proper under the circumsiances because he has met the applicable standard of
conduct set forth in subsection 10.1 or subsection 10,2, Such determination shall be made:

{a) By the board of dircetors by a majority vote of a guoram consisiing of
dircctors who were not partics to such Procecding:

By If such a quorum is not abtainable or, even if obtainable by majority vote of'a
Cormamittes duly designated by the Roard of Diirectors (in which directors who arc parties may
participatc} consisting solcly of two or more Directors 1ot at the time partics to the proceeding;

()] By independent legal counscl:

() sclected by the Boand of Directors preseribed in Parapgraph (a) or the
commilico preseribed in subparagraph (b); or

(i ifa quorum of the Directors canrot be obtained for paragraph (a) and
the Comunittee capnot be designatled tmder paragraph (), selected by majority vote of the full Board
of Directors {in which Direclors who are parties may participate); or

{3 By a majority of the voting interests of the members) of the Associntion who
were not parties to such proceeding.

10.6  Determination Remgarding BExpepses. Evaluation of the recasonableness of expenses

and authorication of indemnification shall be made in the same manner as the determination that
Page 5 of 8
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indemuification is permissible, However, if the determination of permissibiiity is made by

independent legal counsel, persons specified by paragraph 10.1(c} shall avaluate the reasonableness
of expenses and may authorize indemnification.

10.7 Exclusivity: Bxclusions. Tiwe indeymnification and advamcement of expenscs provided
by this Article shall not be deemed cxclusive of any other rights to which those seeking
indemmification may be entitied undeor any by-law, agreement, vols of membaors or otherwise,
However, indecmuaification shall not be made 1o or on behalf of, and all advanced cxpenses shall be
repaid by, any Indemniice if a judgment, or other final adjudication establishes thal his actions, or
amissione to act, were material to the cause of action so adjudicated and constitule: (&) a vielation of
the criminal Jaw, unless the Indemnites had recasonable cause to believe his conduct was lawtul or
had no reasonable cause (o belicve his comduct was unlawful; (b) a transaction from which the
direcior, officer, smployec or agent derived an improper persanal benefit; or (o) willful misconduct
or a conscious disregard for the best interest; of the Associalion in a proceeding by ar in the right of
the Asgsociation to procurs a judgment in its favor. The indemnification and advancement of
expenses provided by ithis Article shall continue, unless otherwise provided when authorized or
ratificd, as (o0 a pcrson who has ceased fo be a director, officer, employee, agent or committes
momber and shall inureio the benefit of the heirs and personal representatives of such person, unloss
othcrwise provided when authorized or ratified.

10.8 Insurance. The Associalion shall have the power 1o purchase and malntain insurance
on behalf oF any person who is or was an Indemnitee ofthe Association, or is or was serving, at the
reguest of the Association, as a director, officer, employee, agent or commiltes member of another
cotporation, paclnecship, foint venture, trust or other cnterprise, against any lability asserted against
him and incurred by him in any such capacily, or arising out of his status as such, whether or not the

Association would have the power to indemnify him against such liability undoer the provisions of
this Article.

10.9 Altcrnative Relief. Despite any conteary determination of the Board of Directors (o
provide indemmnification in any particular easec, an Indemnitee of the Association who is or wag a
party to a proceeding may apply for indemnification or advancement of expenscs, or both, 10 the
court conducting the procceding, 1o the circuit court, or to another courl of competcnt jurisdiction.

10.10 Continpipg Bffect, Indemuification and advoncemernt of expensces as proviged inthis
sccticn shiall continue as, unless otherwise provided when anthorized or ratificd, to a person who has
ceased 10 he a director, officer, cinployee, or agent aud shall inure (o the benefit of the heirs,

executors, and administrators of such a porson, unless otherwise provided when authaorized or
ratified.

10.11 Definitions, For purposes of this Article 10, the {erm "exponses' shall be deemed to
inchide attorneys' fees, including those for any appeals; the lerm "liability” shall be deemed to
include obligations to pay a judgment, scttlement, penally, fine, and cxpenses actually and ceasonably
incurred with respect to o proceeding; and the term “"pracceding” shall be deemed 1o include any
threatensd, pending. or completed action, suit, ot other type of procesding, whether civil, criminal,
admrinistrative or investigative, and whether formal or infonmal; and the term "agent” shall be
deemed to include a volunteer, the terim “serving at the request of the Assoctation” shall be deenied

to include any scrvice as a director, officer, employee or agent of the Assocsiation that impeses dutics
on such porsons.

1G.12  Amendment. Anything to 1he confrary herein notwithstanding, no amendment to the

provigions ol (his Article 1G shall be applicable as to any mdemmitec who has not given his prior
writfen consent fo such amendment.

ARTICLE 11
BY-LAWS

Page 6 o8
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The firsi By-Laws of the Association shall bo adopted by the Board of Directare and may be
altered, amended or rescinded in the manner provided in (he By-Laws and the Declaration.

ARTICLY 12
R | DR

Amendments to the Articles shall be proposed and adopied in the following manners:

i2.1 DIMNotice. MNotice of a proposed amcendment shall be included in the notice of any
meeting at which the propesed amendrusat is to be considered and shall be otherwise given in the
timne and manner provided in Chapter §17, Florida Statutes. Suchnotice shall contaia the proposed
amendment or a siummary of the changes to be affected thereby.

12.2  Adontign. Amendments shall be proposed and adopted in the manner provided in

Chapter 617, Florida Staiutes and in the Act {the latler to conirol over the formier to the extent
provided for in the Act).

12.3  Limilaticn. No amcndment shall be made that is inr conflict with the Act, the
Declaration or the By-Laws, nor shall any amendment make any changes which would in any way
affect any of thoe rights, privileges, powcors or options hercin provided in favor of or ceserved to the
Deovelaoper, or an affiliate of the Developer, unless the Developer shall join in the cxecution of the
amendiment. No amendment 1o this paragraph 12.3 shall be cifective.

124 Devoloper Amendments. To the extent lawful, the Devclcpcr may amend thess

Arliclcs consistent with the provisious ofthe Declaration allowing cerlain amendments to be effected
by the Doveloper alone.

12.5 Recording. A copy of sach 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 bg recorded in the public records of Miami-Dade County, Flodda.

12,6 Conflicis. In the event of any confljct between the provisions of these Articleg and

the Declaration and/or the By-ILaws, the Doclaration shall have priority over these Articles and thesc
Articles shall have priority over the By-Taws.

ARTICLE 13
INITIAL REGISTERED OFFICE; _
A SS 3 ISTERE =N

The initial registcered office of this cotporation shall be at Ficldstone Lester Shcar & Denberg,
LLY, 201 Athambra Circle, Suite 401, Coral Gables, FFlorida 33134 with the privilege of having its
oiffice and branch offices at other places within or without the State of Florida. The initial registered
agent at thal, addeess shall be David Sheac,

IN WITNESS WHEREQOI the Incorporntor has affixed his signature the day and year sct
forth below,

DAYID SHEAR ~
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Pursuant to the provisions of section 607.0501, Florida Statutes, (e undersiphed corporation,
organized under the lIaws of the State of Florida, snbmits the following siatement in designating the
rogistered office/registered agent, in the state of Florida,
1. The name of the corporation is:
1835 NAPOLI LUXURY CONDOMINIUM ASSOCIATION, INC.

2. The narae and pddress of the registered agent and ofiice is:

David Shear
201 Alhambra Circle

Suite 601
Coral Gables, Florida 33134 //

David Shear

Title: Incorporator

Pate: DC‘TO&g g S , 290__&__

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPY SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THUS CERTIFICATE, l HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
ANT> AGREE TO ACT IN THIE CAPACITY. IFURTIIER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTLES RELATING TO TIE PROTER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND_I AM FAMILIAR WI’I‘H AND ACCEPT THE

OBLIGATIONS OF MY POSITION AS REGISTER? %\

David Shear

Date: QC {Z}f}{g . 5 ,200_{_{-_.

FALIBIARYWC Heate Kap s iNaple dCenda Conversien\Condy Docsit 835 Conds Ariiles {02).doe
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