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1840 NAPOLI LUXURY CONDOMINIUM ASSOCIATION, INC,

The undersigned incorporator, for the purpose of forming a comporation not for profit
pursuant to the laws of the State of Florida, hereby adopts the following Articles of Incorparation:

ARTICIL.E 1
NAME

The name of the corporation shall be 1840 NAPOLI LUXURY CONDOMINILINM
ASSQCIATION, TNC. For convenicnce, the corporation shall be referred {o inihis instrument as the
“Agsociation,” these Articles of ¥ncorporation as the “Articles,” and the By-Laws of the Association
as (he "By-Laws™. "The principal office and matling address of the Association shall be 2601 South
Bayshore Drive, Suite 200, Miami, Florida 33133, or at such other place as may be subssguently
designated by the Board of Drectors. All bools and records of the Associalion shall be kept at its
principal office or at such other place as may be pormitted by (he Act.

ARTICLE 2
PURPOSE

The purposc for which, the Association is organized is to provide an eniily pursuant to the
Florida condominiurm Act as it exists on the date hereofl {the “Act”) {or the opuration of that cerlain
condominivim located in Collier County, Florida, and known as 1840 NAPOLI LUXNURY
CONDOMINILM (the "Condaminium'™).

ARTICLE 3
DEFINITIONS

The terms used ia these Articles shall have the same definitions and meanings as (hose sct
{foril in the Declaration of the Condominium to be recorded in the Public Records oF Collier Counsty,
Florida, unless herein provided 1o the contrary, or unless the context otherwise requires,

ARTICLIE 4
POWERS

The powers of the Association shall include and boe governed by the fellowing:
4.1 Gieneral, The Assoclation shall have all of the conmmon law and stalutory powers ofa

corporation not for profit under the Laws of Florida {hat are not in conflict with the provisions of
these Articles, the Declaration, ihe By-Laws or the Act,

4.2 Epumeration, The Association shall have all of the powers and dutics sel forth in the
Act, and all of (he powers and duties reasonably necessary lo operate the Condominiunm pursuant to
the Dreclaration and as arorve patticularly described in the By-Laws, as '.hey may be amended from
iime io time, inchxrling, but not limited {0, the following:

(=) To make and collect Assessments (Including Special Assessiments) and other
charges against membors as Unit Owners, and to use the proceeds thereorl in the oxercise of its
powces and dutlies.

&) To buy, own, opcrate, lease, scll, trade and mortgage both real and personal
property.
{c) To maintain, repalr, replace, reconstruct, add to and operato the Condominium
Property, and other property acquired or leased by the Association.
() Te purchase insurance upeon the Condomininm Propuenty and tasuranes for the
protection of the Assoeiation, its officers, directors and Unit Owners,
Page l of 8
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(=) To rmake and amed reasonable rules and regulations for the maintenance,
consorvalion and use of the Condominium Property and for the health, comfiort, safety end welfare of
the Unit Owners.

) To approve or disapprove the leasing, transfer, ownershitp and posscession of
untits as may be provided by the Declaration.

() To enforce by legal means the provisions of the Act, the Declaration, these
Axticles, the By-Laws, and the rules and roguiations for the use of the Condominiem Property.

hy Yo contract for the managoment and maintenance of the Condominium
Property and to authorize a management agent {which may be an affiliate of the Doeveloper) to assist
the Associalion in carrying ouvt its powers and duties by performing such functions ag the subinission
of proposals, collection of Assessments (mcludmg Special Agsessrnents), preparalion of records,
enforcement of rules and maintenance, repair and replacerment of the Conumon Blenicnis with such
funds as shall be made available by the Association for such parposes, The Association and its
officars shall, however, retain at all times the powers and dulies granted by the Condominium Act,
including, but not limited to, the malking of Assessments, promulgation of cules and exccution of
comiracts on behalf of the Association.

(i To cmploy pevsannel to perform the services required (or the proper operation
of the Condominium.

5)] To execute all documents or conscnts, on behalf af all Unit Owners (and their
morlgagees), requited by all goveromental and/or guasi-governmenial ageneies in conneetion with
land use and development matters (including, willrout limitation, plats, waivers of plat, uaities of
title, covenanis in licu thereof] e(e.), and in that regard, sach Owner, by acceptance of the deed to
such Owner's Unit, appoints and designates the Board of Directors of the Association as such
awner's agent and attomey-in-fact to excoule, any and all such documents or consents.

4.3 Condgminium Property. Al funds and the titlo to all proportics abquircd by the
Association and their procecds shall be held for the benefit and use of the members in accordance
with the provisions of the Declaration, these Axticles and the By-Laws,

4.4 Distribmtion of Tneome: Rissolulion. The Associalion shall make no distribution of

income to its members, dircctors or officers, and upon dissolution, all assets of the Association shall
be transferred only to another non-pealit corporation or a public agency or as otheirwise authorized by
the Florida not for Profit Corporation Statuic.

4.5 Limdigtion. The powers of tlic Associalion shall be subject to and shall be exercised
in accordance with the provisions hereof and of the Declaration, the By-Laws and the Act, provided
thart in the ovent of conflict, the pravisnon,s ef tho Act shall contrpl over thosc of the Declaration and
By-Laws.

ARTICLE &5

5.1 Memberghin, The members of the Association shall consist of all of the record title
owners of UInits in the Condominium from time to time, and afler termination of the Condominiun,
shall also consist of those who were members at the 1ime of such terminafion, and their succcssots

' and assigns.

52 Assipnment. The share of 2 member in the funds and assets ofthe Association cannot

he assigned, hypothecaied or transferred in any manner except as an appurtcnance o the Unil for
which that share is held.

5.3 Voling. Oa all matters upon which the incmboership shalt he entitled to vote, there
shall be only one vote for cach Unit, which vote shall be exercised or cast in the manner provided by
Page 2008
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the Declaration and By-Laws. Any person or entity owning more than one Unit shall be entitled to
one votc for each Unit owned.

5.4 Megctipes., The By=-Laws shall provide for an aanual mecting of members, and may
make provision for regniar and special Mectings of members other than the anmual mesting.

ARTICLE &
TERM OF EXISTENCE -

The Associution shall have perpetual existenee.

ARTICLE 7
INCQRPORATOR -

The nasne and addross of the Incorporator of (this Corporation is:
NAME David Shear

ADDRESS ¢/o Fieldsionc Lester Shear & Denberg, LLP
201 AThambra Circle
Suite 601
Cloral Gables, Florida 33134

ARTICLE 8
OFFICERS

"The affairs of the Asscciationn shall be adminisicred by the officers holding the offices
designated in the By-Laws, The officers shall be elected by the Board of Dircciors of the
Association at its frst mecting following the anaual mesting of the members of the Assoctation and
shall serve at the pleasure of the Board of Dircctors, The By-Laws may provide for the removal fiom
ofiice of officers, for filling vacancies and for the duties and gualifications of the officers. The
names and addresscs of the officers who shiall serve until their snccessors arc designated by the
Bonrd of Direclors arc as lollows:

President: . . Alfred Martlinee
2601 South Bayshore Drive,
Suile 200
Miami, Florida 32133
Vice President/Secrelgry: Jennifer Estrada
2601 Sonth Bayshore Drive,
Suire 200
Miamd, Florida 33133
Trgaguees: Michelle Cachinero
2801 South Bayshore Drive,
Suite 200

Miami, Florida 33133

ARTICLE 9
DIRECTORS
a1 Mumhber ongd Oualification. The property, business and afTairs of the Assoctation shall
Le managed by 2 board consisting of the number of directors determined in the manner provided by

the By-Lawse, but which shall consist of not Iess than three {3) divectors., Txrectors, other than
degignce of the Doveloper, must be members ol the Association.

Pape 3 of 8
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2.2 Dutics gnd Powers. All of the duties and powers of the Assaciation Existing under
the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board
of Dircctors, its agents, contractars or employoecs, subject only 1o approval by Unit ownicecs when such
approval is specifically required.

©.3 Elcction: Romoval. Divectors of the Association shall be clected at the annual
mecting of the members in the manner determined by and subject éo the qualifications sot forth in the
By-Laws. Dircctors may be removed and vacancics on the Board of Directors shall be filled in the
manner provided by the B3y-Laws.

3.4 Ternn of Devglopers Dieclors. The Peveloper of the Cfond&nir-'rium shall appoint the
members of the first Board of Dvircotors and their replacemtents wha sliali hold office {or the periods
described in the By-Laws.

2.5 First Farectors. The names and addresses of the membors of the Grst Board of
Dircctors who shall hold office until their successons are elected and have taken office, as provided
in ihe By-Laws, arc as [bllows:

Alfred Martinez

2601 South Bayshore Drive,
Buiie 200

Miami, Florida 33133

Jenmifer Esirada

2601 South Bayshore Drive,
Suite 200

Miami, Florida 33133

Michelle Cachinero

2661 Sauth Bayshore Drive,
Sunite 200

Miiami, Florida 33133

o6 Standards. A Director shall discharge his dutfes as a director, including any dutics as
amember oCa Cominitice: in geod faith; with the carc an ordinary prudent person in a tike position
wonld exercise under Similar circumslances; and in a manner reasorably belicved to be in the best
interests of the Association. Unless a Dirgetor has knowledge concerning a matter in Queslion that
malcs reliance unwarranted, a Director, in discharging his duties, may rely on information, opinions,
reporis or statements, including financial statements and other data, i{ prepaved or presented by one
or more officers or employees of the Associalion whom the Director reasonably belicves to be
reagonable and compeient in the manncrs presented; legal counsel, public accountants or other
persons as 1o mallers the Diregtor reasonably believes are within the persons” professional or expert
competencs; or a Comuniltee of which the Director is not a member i( the Director reasonably
belicves the commitiee merits confidence. A Dircctor is not Hable for any action talcen as a director,
or any failore to take action, iThe performed the duties of'his office in compliance with the forcgoing
slandards.

ARTICLE 19

10.7  Indemnily. The Association shall indemnify any person who was or is a pariy to any
pracecding by rsason of the fact that he is or was a director, cmployes, officer, agent or committee
member (cach, an "Tndemuitee”) of the Association, against liabilily Incurted by him in comection
wilh such proceeding, uniess (a) a court of competent jurisdiction determines, afier all available
appeals have been exhausted or not pursucd by the proposed indemnitee, that he did not act in good
faith os acted in a manner he reasonably believed to be not in, or opposed to, the best intercst of the
Association, and, with respect to any criminal nclion or proceeding, that he had reasonable causc to
belicve his conduct was unlawfnl, and (b)) such court further specifically detenumines thar
indemmification should be denied. The termination of any proceeding by judpment, ordes,
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settlement, conviction or bpon o plea ofnolo contenders or (s equivalent shall not, of itsclf, creul=a
presumnption that the person did not act in good faith or did ast in 2 manner which he reasonably
belicved to bo not in, or opposed to, the best interest of tha Association, and, willt respcot to any
criminal action or procecding, that he had reasonable cause to believe that his conduct was unlavwful.

10.2  Indemonification. The Association shall indemuify any person, who was oris aparly
to any proccaeding by or iz the right of the Association o procure a judgment in its {avor by reason of
the fact that hs is or was a divector, officer, cmployee, or agent of the Association agninst cxpenses
and amowns paid in scitloment notl exceeding, in the judpment of the beard of divectors, the
estimated expense of litigating the proceeding to conclusion, actually and reasonably Tncumed in
connection with the defense or scttlement of such procecding, tacluding any appcat thereof., Such
indemnification shall be authorized if such person acted in good faith and in a mannere he reasonably
believed to be in, or not opposed to, the best intorests of the Associalion, except that no
indemmnification shall be made under this subscsilion in respeet of any claim, issus, or matter as to
which such person shall have been adjudged to be liable unicss, and only to the extent that, the court
in which such proceeding was broughl, or any other courl of competent jurisdiction, shail determine
upon application that, despite the adjudication of liability but in view ol all circumslandes of the
case, such person is fairly and reasonably entitfed to indemnity for such expenses which such court
shali doom proper.

103 Expenses 7To the extent that an Indemunitee has been succoessfl on the merits or
olherwise in defense of any procecding refarred ta in Section 10,1 or 10.2, above, or in defenses of
any claim, issnc or matter therein; he shall be indomnied against cxpenses actually and reasonably
incurred by him in conneciion thercwith,

10.4  Advancing Expcenses. Expenscs incurred by an officer or directoe in Defending a civil
or eritaiiial proccoding shall be paid by the Association in advance of the final disposition of such
procceding upon receipt of an undertaking by or on behalf ofthe affected director or officer to repay
such amoun( if he is ultimately found not to be entitled to indenmification by thic Association as
authorized i this Article 10, Bxpenses incurred by other Indermnitees may be paid in advance upon
such terms and conditions as the Beard deems appropriate.

10.5  Detegunioation of Applicability. Any indemnnificetion wider subsection 10.1 or
subsection 10,2, unless pursuant (o a determtination by a court, shall be made by the Association only
as autherized in the specific case upon a determination that indernnification of the director, officer,
cmplayse, or agent is proper vider the sircumstances because he has met the applicable standard of
conduct set forth in subsection 10.1 or subsection 10.2. Such detcrmination shall be made;

(«} By the baoard of directors by a majority vote of a quorum consisting of
directors who were not parties to such Proceeding;

(b} If such a quorum is not obtatnable or, cven tf obtainable by majority votcofa
Committee duly designated by the Board of Directors (in which Qirectars who arc parlies may
participate) consisling solely of iwo or more Direciors not at the time parties to the procecding;

{c) By independent legal counsel:

(i) selected by the Board of Directors prescribed in Paraprapi: (&) or Fhe
commitice preseribed in subparagraph (b); or

(i) if a quorum of the Directors cannot be obtained for paragraph (a) and
the Commitice cannot be designated under paragraph (b)), selected by majority vate of the full Board
of Directors (in which Pircctors who arc parties ynay participatc); or

{d) By 2 majority of the voling intorests of the members) o the Association who
were not parties to such procecding,

10.6 Dolemmipation Reparding Bxpenses. Evaluation of the reasonablencss of expenscs
antd authorization of indemnification shall be made in the same manner as the detennination that
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indenmification is permissible. Hawever, i€ the determiuvation of permissibilily is made by
independent legal counsel, persons specified by parapraph 10, 1(c) shall evaluate the reasonableness
ol expenses and may authorize indemnification.

10.7 Exglusivity; Bxclusions. Thoindemmnificalion and advancement ol expenses provided
by this Article shall nol be deemed exclusive of any other rights to which those sseking
indomnification may be entitled unider any by-law, agreement, vole of members or atherwiss.
llowever, indemnification shall not be made io or on behalf of, and all advanced expenscs shall be
repaid by, any Indemnitec if a judgment, or other final adjudication cstablishes that his actions, or
omissions to act, were material (o the cause ol action so adjudicated and canstitute: {(a) & violation of
the criminal law, unless the Indemnitce had reasonable cause to belicve his conduet was Iawful or
had no reasonable cause to believe his conduct was unlawful; {b) 2 transaction from which the
dircctor, ofTicer, ernployee or agent derived an improper personal benefit; or (&) willful misconduct
ot 2 conscious disregard for the best inleresi; of the Association in a procesding by or inthe vigi of
the Association to procure a judgment fu its faver. The indemnification and advancement of
expenses provided by this Arxticle shall continue, unless otherwise provided when suthorized or
ratificd, as 1o a person who has ceassd to be a dircetor, officer, employee, agent or committes
member and shall inure to the benefit of the heirs and personal representatives of such person, unless
otherwise provided when anthorized or ratified.

10.8 Insurance The Association shall have the pawer to prrchase aud maintaio insurance
on bchalf of any person who is or was an Indemnitec of the Association, or is or was serving, at the
request of the Association, as a director, officer, employee, agent or committee momber of another
corporation, parnership, joint venture, trust or ollier enterprise, against any ltability asscried against
him and incurred by him {n any such capacity, or arising out ofhis status aa such, whether or not the
Asgsociation would have the power te indemunify him against such Hability under the provisions of
this Article.

109 Altgrnative Relief, Despile amy conlrary determipation of the Board of Directors to
provide indemuification in any particular case, sn Indemnitee of the Association who i8 or was a
party 1o a proceeding may apply for indemnificatlion or advancement of expenses, or botly, te the
court conducting the proceeding, to the circuit comt, oc 0 another court of competent jurisdiction.

18.10 Loptinuing Bffect, Tndemmificalion and advancement of expenscs os provided in this
section shall continue as, unless othcrwise provided wheonu authorized or ratificd, to a person who has
coased io be a divcctor, officer, employee, or agent and shall inure to the benelit of the heirs,
exccutors, and adminisirators of such a person, unless otherwise provided when authorized or
ratified.

10.11 Definitions. For purposcs ofthis Article 10, the term "expenses” shall be deemed to
include attorncys’ focs, including thoss for any appeals; the term "liability™ shall be deemed to
include obligations to pay a judgment, seitlement, penalty, fine, and expenees actlually and reasonably
incured with respect to a proceeding; and the term "proceeding” shall be decmed io include any
threatened, pending, or completed aciion, suil, or other type of proceeding, whether civil, eriminal,
administrative or investigative, and whether formal or informaly and the torm "agent” shail be
docmied to include a volunteer, the tcrm "scrving at the requost of the Associztion™ shall be decmed
to include any service as a director, officer, cmployee or agent o £ the Association that itnposes dutics
on such persons.

10.12 Amendment. Anything to the contrary herein notwi thatanding, na amendmert to the
provisions of this Article 10 shall be applicable as 1o any Indemnites who has not given his prior
wrilten consent to such amendment.

ARTICLE 11
BY-TL.AWS
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The first By-Laws of the Association shall be adopicd by the Board of Directors and may be
altcred, amended or rescinded in the marnneor provided in the By-Laws and the Declaration.

ARTICLE 12
ENDMENTS

Amcndments to the Arlicles shall bo propaosed and adopted in the following manners:

12.1 potice. Nolice of a proposed amendment shall be inchuded in the notice of any
meeling at which the proposed amendment is to be considered and shall be otherwise given ia the
time and manmer provided in Chapter 617, Florida Statutes. Such notice shall contain the proposcd
amendment or a summary of the changes to be 2{Tecied thereby.

12.2 Adopiion. Amcendments shall be proposcd and adopted in the manner provided in
Chapter 617, Flortda Slatutes and in the Act {the Iatier to control over the former to the extent
provided for in the Act).

12.3 Linpitation. No amendment shall be made that is in conflict with the Act, the
Dinclaration or the By-Laws, nor shall any amendment make any chianges which would in any way
affect any of the rights, privileges, powers or oplions herein provided in faver of or reserved (o the
Developer, or an affiliate of the Developer, unless the Devecloper shall jein in the execution of the
amendiment. No amendment to this paragraph 12.3 shall be effective,

12.4 Developer Amcendments. To the extent lawful, the Developer may amend these
Articics consisient with the provisions of (he Declaration allowing certain amendments to be effected
by the Developer alone. .

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

12.6  Conflicts. Inthe event of any conflict between the provisions of these Articles and
the Declaration aud/or the By-Laws, the Declaration shall have priority over thoso Aatlicles and thess
Articles shall have priority over the By-Laws.

ARTICLE 13
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at Ficldstone Lesier Shoar & Denberg,
LI.I?, 201 Athambra Circle, Suite 6(t], Coral Gabies, Florida 33134 with the privilege of having its
office and braanch offices at ather places withiint or withwout the Stale of Florida, The initial regisiered
agent at that, address shall be David Shear.

IN WITINESS WEEREOF the Incarporator hes 2ifixcd his signature the day and year st

forth below.
% %

DAVYID SHEAR]
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CERTIFICATE OF DESTONATION . .
REGE 2

Pursuant to the provisions of section 607.0501, Florida S1amites, the undersigned corporation,
organized under the laws of the State of Florida, submits the following staterment in designating the
registered office/registered agent, in the state of Florida.

1.

The naunc of the corporation is:

1840 WAPOLI LUXURY CONDOMINIUM ASSOCIATION, INC.

The name and address of the registered apent and office is:

David Shear

201 Alltambra Circle
Suife 601

Coral Gables, Florida 33134 % é z

David Shear R

Title: Incorporator

Date: PCTOBER K 200 _A- .

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DIESIGNATED IN
THIS CERTIFICATE, I HERERY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CATACITY. IFURTHER AGREE TO COMPLY WITII THER

PROVISIONS OFF ALL STATUTES RELATING TO TIIE PROPER AND COMPLCTE
PERFORMANCE OF MY DUTIES, AND I AM FAMILI

_ _ WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENTY. o
:DZZ I
Dato: OCTORER K 200 4,

HA IO A R enest iapartiug beabConudo

cmdo Dosil340 Conde srtiles (023w
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