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ARTICLES OF INCORPORATION FOR
18 3 o] [NiU

The undersigned imcorporator, for the purpose of fonming a corporation not for profit
pursuant to the laws of the State of Plorida, hercby adopts the ollowing Articles ol Incorporation:

ARTICLE 1
NAME

The name of the gorporation shall be L1810 NAPOLI LUNXURY CONDOMIMIUM
ASSOCIATION, INC. For convenicace, the corporation shall be referred 1o in this instrument as ihe
wAszociation,” these Articles of Incorporaiion as ithe “Articles,” and the By-Laws of the Associalion
as the "By-Laws". The principal office and mailing address of the Assoclation shall bo 2601 South
Bayshore Drive, Sutte 200, Mimmni, Florida 33133, or at such other place as may be subscgnently
designated by the Boord of Dircotors. ATl books and records of the Association shall be kept at its
principal office or at such other place as may be permilied by the Act,

: ARTICLE 2
PURPOSE

The purposs for which the Association is organized is to provide an eatity purstant to the
Floriuin condominium Act as it exists on the date hereof (the “Act™) for the opceration of that ceriain
condominium located in Collier Counly, Florida, and known as 1810 NAPOLY LUXURY
CONDOMIMNIUM (ihe “Condominium™).

ARTICILE 3
DEFINITIONS

The terms used in these Aviicles shull have the siyne definitions and meanings as those sct
{ortit in the Declaration ofthe Condominitm 1o be rocorded in the Public Reconds of Collier Caunty,
Jilorida, unless herein provided to the coatrary, ar unless the context otherwise requires.

ARTICLE 4
POWE,

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

4.1 CGenceal. The Association shall have all of the common law and stafulory powers of a
corpouration not for profit under the Laws of Florida that are pot in conflict with the provisions of
these Arnticles, the Peclaration, the By-Laws or the Act.

4.2 noceation. Vhe Association shall have all of the powers and dutics set forth in e
Acl, and all of the powers and Jdutiey ceasonably necessary to operale (the Condominivm pursuant 1o
the Declasation and as more particulariy deseribed in the By-Laws, as they may be amended from
time to time, incluiding, but not mited to, the following:

{=) To make and collect Assessmends (including Special Assessments) and other
charges against members as Unil Ownors, and to use the proceeds thereof in the exercise of its
powwers and dutics,

{b) To taty, ovwn, operate, lease, sofl, trade and mortgage both rveal and personal
propary.
{c} T'o maininin, repair, replace, reconstruct, add to and operatc the Condominium
Proporty, and other properly acquired or loased by the Association.
(€44 Teo purchase insurance upon the Condominivm Property and insurance for e
protection of the Associalion, its offlcers, dirgclors and 1Jnit Owners.
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{e) To make and amend reasonable rulcs and regulations for the maintenance,
canscrvation and use of the Condominium Property and for the heallh, comfort, safeiy and welfarc of
1the Uinit Owners, -

To approve or disapprove the [casing, transfer, ownership and posscssion of
nhits as may be provided by the Doclaralion.

') To cuforce by legal means the provisions of the Act, the Declaration, these
Articics, the By-Laws, and the rulcs and regulations for the use of the Condominium Property.

45} To contract for the management and maintenance of the Condominitm
Proporly and te authorize a management agend (which may be an alfiliate of the Developer) to assist
the Associalion in careying out its powers and duties by performing such functions as1he submission
of proposals, collection of Assessments (including Special Asscssmenls), preparation of records,
enforcemient of rules and mainlenance, repatr and replacement of the Common Elements with such
funds as shall be yusde available by (he Association for such purposcs. The Asscociation and its
ofticers shall, however, retain ai all times the powers and doties granted by the Condomintuim Act,

inchwding, but not limiicd to, the making of Asscssments, promulgaiion of rules and execution of
contracts on behall of the Association.

3D Yo employ personnel to perform the services required for the proper operation
of il Condominiunt.

[§)] ‘F'o cxecute all docwmcents or consents, on behalf ofall Unit Owners (and theiv
mortgagees), required by all governmental and/or guasi-governmental agencics in connection with
nad usce and development matters (including, without limitation, plats, waivers of plat, vnitics of
title, covenanis in licu thereof, elc.), angd in that regard, cach Owner, by acceptance ¢l the deed to
such Owaer's Lnit, appagints and designates the Board of Directors of the Association as sach
awnaers ageat and attorney-in-fact (o exconute, any and all such decuments or consents,

4.3 Candomipipm Pronecty. All funds and the dle to all properties acquired by the
Association and tcly procesds shall be held for the benofit and vse of the members in accordance
willy 1he provisions of tho Treclaration, those Arlicles and the By-Laws.

& 4 Distribution of Income; Dssplulion. The Association shall make no distribution of
income 1o its members, dircetors or officers, and upon dissolulion, 21t assets of the Associalion shall
be transferred only to another non-prafit corporation or a public apency or as otherwise authorized by
the Florida not for Profit Corporation Slatute,

4.5 Limitation. The powsers of the Association shall be subject to and shall be exercised
in accormdance with the provisjona hereof and of the Declaration, the By-1aws and the Act, provided

thai inn the ovemt of eonllict, the provisions of the Act shall contral over those of the Declaration and
DBy-Laws. .

ARTICLLE &
MEMEBERS

5.1 Membership, The members of ihe Association shall consist of all of the record title
owners of Units in the Condominium from lime ta timie, and afler termination of the Condominium,

shall algo consigt of those who were mambers at the thme of such iermination, and their suctessors
arid ossigns.

52 Asgsiygnment. The share of w momber in the funds and asscis of the Association cannot

be ussigned, hypothocated or iransforred in any mannor oxecpt as an appurtenance to the Unit for
wiich that share is hield,

5.3 Yring. On sl maitors vpon which the membpership shall be entitled to vots, there
shall be only ouc vole for cach Unit, which voto shall be exsrcised or cast in the nmwanner provided by
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the Declaration and By-Lawsd. Any parson or entity owning more than ons Ynit shall be entitled to
one vole for coch Unit owned.

5.4 Mectings, The By-Lawe shall provide for an annual meeting of members, and may
make provision for repular and special Meetings of inembers other than the annual mecting.

AHARTICLE 6
‘' FEXISTENCE

Thoe Association shall have perpeiaal existence.

ARTICLE 7
INCORFORATOR

The name and address of the Incorporator af this Corporation is:
NAMYL David Shear

ADDRESS o/o Fieldslone Lester Shear & Denberg, LLP

201 Ahramixa Circlc
Suite 601
Coral Gables, Florida 33134

ARTICLE 8
OFFICERS ]
The affaivs of the Association shall be administered by the officers holdiing the offices
designated in the By-Tawsg, The oflicers shall be clecicd by the Board of Directors of thic
Association at its [fust mecting following the annual meesting oF the members of the Association and
shall serve at the pleasure of the Board of Dirgetors.. The By-Laws may provide for the removal from
office of officers, for filling vacancics and for the dutics and quolifications of the officers. The

naoics aud addresses of the oflicers who shall serve until their snecessors arc designated by the
Boarnd of Dircctors are as follows:

President: Alfred Martinez
2601 South Bayshore Drive,
Buite 200 .
Miami, Florida 33133

Yiet Prosident/Scerciary: Jennifer Esteada
2601 South Baysheore Drive,
Suile 200

BMiami, Florida 33133

Treasurer: - Michelle Cachincro

2601 South Bayshore Drive,
Swite 200

Miami, Ilorida 33133

ARTICLE 9

9.1 Number and Qualifieation. The property, business and affaics of the Association shall
be managed by & board consisting of (he number of directors detenmined in the manner provided by
the B3y-lsws, but which shall consist of not less than three (3) dircetors.

Directors, other than
desigunce of'thc Developer, maust be menibers of the Association.
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9.2 Dutiss and Powerg. All of the dutics and powers 07 the Asssciation Existing undey
the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusiveiy by the Board
ol Drivectors, its agents, contractors or employees, subjeet only to approval by Unit owners when such,
spproval is specifteally reguired.

2.3 Blection: Removal Direclors of the Association shall be elecied at the anmual
meeting of the membees in theinanner determined by and subject to the qualilicalions set forth in the
By-Faws. [Firectors may be removed and vacancies on the Board of Directors shall be filled in the
manucr provided by the By-Taws.

o4 Term of Deyeloper's Directors. Yhe Developer of the Condominiwn shatl appoint the
members of the fivst Board of Dircctors and their replacements who shall hold ofiice for the periods
described in the By-Laws.

8.5 First Dircgtors. The pames and addresses of the mombers of the {irst Poard of
Mireciors who shall hwld office until their successors are elecied and have taken office, as provided
in the By-Laws, are as follows:

Alfred Martinez

2607 South Bayshore Drive,
Suitc 206

Miami, Floxida 33133

Jennifer Bsteada

2601 South Bayshoyre Dirive,
Suite 200

Miami, Florida 33133

Michelle Cachinero

2601 Soulht Rayshore Drive,
Suitce 200

Miami, Florida 33133

9.6 Standapiz. A Dircctar shatl discharge his dutics as a divecior, including any dutics as
a monber of a Contriittes: it good it with the care an ordinary prodent person in a like position
wauald cxcreise under Similar circumstances; and in a mannee reasonably believed to be in the best
interesis of the Association, Unless a Directar has knowledge concerning 2 mattler in Question that
makes rellance unwarraniad, a Director, in discharging his dutics, may rely on infonmation, opinions,
reparis or glatemeoents, incjuding (inancial statoments and othor data, iFprepared or presented by onc
or hore officers or employees of the Association whom the Dircctor reasonably believes lo be
reagsonable and competent in the manners presented; Iegoal counsel, public accouatants or other
persens as to matters the Divector reasonably belleves are within the persons’ professional or expent
compelence; or a4 Commitlee of which the Director Is not a member if the Dircctor reasonably
belioves the commuittee merits conflidence. A Dircetor is noi liable for any aclion laken as a director,
or any {ailure to take action, ifhe perforrned the dutics of his office in complimics with the foregoing
standards.

ARTICLE 1D
INDENMNIFICATION ) o

1041 Indemnitly, The Association shall indemnify any petson who was or is a party o any
procceding by reason of the fzet that he is or was a director, employee, officer, agent or conunitlee
member (each, an “Indemuaitee™)y of the Association, against liabilitly inzurred by himm in connection
witlt such proceeding, unless {a) a court of competent jurisdiction determines, alter all available
appeals have been exhausted or not pursued by the proposed indemnilee, that he did ot act in good
Bith or acted in a manner he reasonably betieved to be not in, or opposed to, the best inlerast ol the
Agsociglion, and, with respect (o any crirminal action or procecding, that he had reasonable causc to
belicve his conduct was unlawlul, and (b} such court further specifically detcrmines that
indonnification should e dented. The tetmnination of any proceeding by judsgment, order,
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seltlement, conviclion or upon a plea o nole contendcrs or its equivatent shall not, ofitself, ereae a
presuiuption that the person did not act in good faith or did act in a manner which be reasonably
belicved 1o be nol in, or opnoscd 1o, the best interest of 1he Associstion, and, with respect to any
criminal aclion or proceading, that he had reasonable causc to beliove that his conduct was ualawfsl.

10.2 mdeomification. The Association shall indemnify any person, who was oris apaity
ta any nrocecding by or in the right olthe Assosiation to prracurs a judgment in its favor by reason of
the Tact that be is or was a direelor, officer, cmployee, or ageni of the Association against cxpenses
ad amounts paid in scitlement nol exceceding, in the judgment of the beard of direciors, the
cstimated expense of Yiligating (the proceeding to conclusion, actually and reasonably incurred in
connection with the defense or sctilement of such proceeding, including any appeal thersof. Such
indommnification shall be autherred if such person acted in good fatth and in a manner he rcasonabiy
balicved to be in, or not apposed o, the best interosis of the Association, execept that no
indomnification shall be made vnder this subsection in respeet of any claim, issue, or matler as to
which such person shall have been adjudged to be tiable unless, and only lo the extent that, the court
in wltich such procesding was brought, or any other court of competent jurisdiction, shall determine
apon wpplication that, despite the adjudication of liability but in view of all circurmnstances ol the

case, stel person is Mty and reasonably emilled to indemnity for such expenscs which such court
shnll deety proper. ’ T

10.3 Expenses. To the extent that an Indecmnitee has besn successful on the merits or
athiurwise in defense of any proceeding refemred to in Seciion 10.1 or 10.2, sbove, or in defensc of

any claing, issue or malter therein; he shall be indemnified against expenses actually and reasonably
incurred by him in connection thercwiih.

104 Advancing Expenses, IExpenscs inourred by an officer or director in Defending a civil
or criminal proceeding shall be paid by 11e Association in advance of the final disposition of such
procecding upon receint of an undertaking by or an behallof e allceted director or officer to repay
such amount if e is ultimately found not 1o be entitled to Indemnmification by the Associztion as
authorized in this Article 10. Bxponsos incurred by other Indemnitecs may be pald in advance upon
such terims and conditions as the Board deemis appropiate,

0.5 Doigominaiion of Sligability, Any indemnification under subseclion 10.1 or
pubscetion 10,2, unless pursuant o a dotermination by & court, shall be made by the Association only
as autherized in the spocific case upon & detenmination that indemnification of the director, officer,
cmployee, or agent is prover under the circumstances because he bas et the applicable standard of
comduct sel forth in subscction 10.1 or subsection 10.2. Such determination shall be made:

(£33 By the board of ditcetors by a majority vole of a quoram consisling of
dircotors whio were 1ot partics to such Procoeding;

{b) i such a guorum is not obioinable or, evoen ifoblainable by majority vole ofa
Conmnnitles duly designated by the Board of Directors (in which dircctors who are parlics may
participate) consisting solely of two or move Directors not at the time parties to the procecding;

) By tndeperident Iegal connsel:

i) sclected by the Board of Directors prescribed in Paragraph {a} or the
commiitce prescribed in subparagraph (b); or

(it if a quorum of the Dircclors cannot be obtained for paragraph (a) and

the Commilce cannot ba designated under paragraph (b), sclected by majority vole ol the full Board
ol Dircetors {(in which [roctors wha are partics may participatsd; o

(d) By a majority of the veling iniercsis of the members) of the Association who
wore niot parties to such procceding.

(0.6 Deteomination Resardine Expenses. Bvalostion of the reasenableness of expenses
and authorzation of indemnification shall be made in the same manner as the delermination that
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indemnifleation is permissible. However, it the determination of permissibility is made by

independent legal counsel, pergoas specificd by paragraph 10.1 (¢} shall evaluate the reasonablencss
ol exnponses and may authorize indemnification.

10.7 Exelusivity Vixglusions. Theindemnification and sdvancement ol expenses provided
by this Article shall not be decemed exclusive of any other rights {o which those sceking
indemnification may be entitled uwnder any by-law, agrecment, vole of members or othsrwise,
However, indemutfication shall not be made to or on behalf of, and all advanced cxpenses shall be
repaid by, any Indetoanitee i1 a judgment, or other final adjudication establishes that his actions, or
omissions to act, were malerial io ihe cause of aciion so adjudicaicd and constituie: (a)a violation of
the eriminal law, unless the Indemaoitee had roascnable cause o belicve his conduct was lawfnl or
hadl ne reasonable conse to belisve his conduct was unlawluly (U} a transaction frown which the
dirccior, olficer, employee or agent devived an improper personal bencfit; or () williul misconduct
or a conscious discegard for the best Interest; of the Association i a proceeding by or in the right of
the Association to procurc a jusdgment in its favor. The indemni{ication and advancemen! of
cxpenses provided by this Article shall contimze, unless otherwise provided when suthornived or
ratified, as to & person who has ceased to be a director, officer, employee, agent or commitice

momber and shall inurc to the bene 6t ofthe heirs and personal representatives ofsuch person, unless
othurwise provided when authorized or ratified,

10.8  Insurance. ‘Uhe Association shall have the power to purchase and meintain insurance
on behalf of any person who is or was an Indemnitec of the Association, or is or was serving, at the
rcquest oF the Associallen, as a dircctor, officer, cmployee, agent or commitice member of another
comporation, partnership, joint venture, lrust or other enterprise, against any liability asserted against
him and incurred by him in any such capacity, or arising out of his status as such, whether or not the

Association would have the power 1o indemmnify him against such lHability under the provisions of
this Article.

10,9 Allermative Relief. Dospite any contrary determination of the Board of Direclors 1o
provide indemaification in any particular case, an Indcannilee of the Association who is or was a
parky 10 a procceding may apply for indemnification or advancoment of oxpenses, ar both, o the
court conducling the proceeding, to the circnit court, or 1o another court of competent jurisdiction.

I0.10 Conlinning Effect. Tndomnification and advancement ofcxpenses as provided in this
section shzll continue as, unless otherwise provided when anthorized or ratified, {0 a porson who has
geazedd to be a dircotor, officer, employee, or agent and shall inure to the benefit of the licirs,

executors, and administraters of such a person, unless otherwise provided when authorized or
raiifiedd.

10.11 Deofinitions. For purposes ol this Article 10, the lerm "expenses” shall be deemed to
include attorneys” foos, including those for any appeals; the term "labiliiy™ shall be docmed to
inchitede obligalions to pay ajudgment, scitlement, penalty, fing, and expenscs actually and rcasonably

incurred with respeet to 2 progecding; and the tenm "proceeding™ shall be deemed to include any

threalencd, ponding, or completed action, suit, or olher type of proceading, whether civil, eriminal,
acdininistrative or juvestigative, and whether formal or informal; and the term “agemt” shall be
deomed to include a volunteer, the term "serving al the request of the Association™ shiall be dcomed

to include gny scrvice as a director, officer, eraployee or agent of the Association that imposes duties
on such persens.

10,12 Amendment. Anything to the cotitrary herein notwithstanding, no amendament to the

gravisions of this Article 10 shall be applicable a5 1o any Indemnitce whe has not given his prior
written consent to such amendment.

ARTICLE 11
BY- S
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The flrst By-Laws of the Association shali be adopted by the Board of Directors 2nd may be
altered, nmended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICILE 12
AMENDMENTS

Amendments (o tie Articles shall be proposed and adopted in the following thanners:

12.1  Notice. MNotice of a proposed amendment shall be inclnded in the notice of any
meediing st which the proposed amendnment is 1o be considered and ghall be otherwize given in the
time and manner provided in Chapter 617, Tlorida Stalutes. Such notice shall contnin the proposed
amendinent or a summary of the chanpes to be affected thereby.

12.2  Adopiion. Amcndments shall be propased and adopted in the mnanner provided in
Chapter 617, TMorida Slatutes and in the Act (the latter to conirol over the former to the extent
provizded for in the Act).

12.3 EBlmitation. Mo amendmont shall be made that is in conflict with the Act, tho
Lreclaration or the I3y-Laws, not shadl any amendnient inake any changes which would in any way
affect any of the rights, priviloges, powaers or oplions hercin provided in favor of or reserved to the
Developer, or an affiliate of the Pevcloper, unless the Developer shall join in the exceoution of the
ameondment. No antendment (o this paragraph 12.3 shalf be effective.

12,4 Bevelgper Amendmepls, To the cxtent lawful, the Dreveloper may amend these
Articles consistout will the provisions of the Declaration allowing ceoriain amendments to be offecied
by the Daeveloper alone.

12.5  Recording. A copy of cach amendment shall be filed with the Scorctary of Stlalc
pursuant to the provisions of applicablo Florida law, and a copy certilied by the Secrotary of State
shatl be recorded in the gablic records of Miami-Dade County, Florida.

12.¢  Conflicts. Tn the event of any conflict between the provisions of these Articles and
ihe Declaration and/or the By-Iaws, the Daoclaration shall have priorily over these Articles and these
Articles shall have priarily over the By-Laws.

ARTICLE 13
INITIAL REGISTERED QFFICE;
ADDRESS AND TS OF z ) SINT

The initial registered ofticec o this co:pomtiogl_éhall be atf Fieldstone Lester Shear & Denborg,
LLP, 201 Allhambra Cirele, Suite 601, Coral Gables, Florida 33134 with the priviiege of having iis
uifice mul bronch offices at ofher places within or without the Siate of Florida. The intlial registered
apenl at that, addross shall be David Sticar.

1IN WITNESS WH ERFAOF the Incorporator has affixed his signature the day and year sot
forth holow,

DAVID SHEAR
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CERTTIFICATE OF DESIGNATION
REGISVERID WNT/RE LRED OFF

Pursuant ta the provisions of scetion 607.0501, Florida Stalutes, the undersigned corporation,
organized under the laws of the State of I'lorida, submits the following statement in destgnating (he
registered office/registered agent, in the state of Florida.

1. The naune of the corporation is:

1810 NAPQLI LUXURY CONDOMINIOM ASSOCIATION, INC.
2. The narme and address of the repisicred agent and office is:

David Shear

201 Alhombea Ciccle
Suaic 601

Coral Gables, Florida 33134 W 1%4

David Shear

Titler Licorporator
Date: 0CECR Y 00 4.

HAVING BETN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS VOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
TS CERTIFICATE, I HIIERERY ACCEPT THIE APPOINTMENT AS REGISTERED AGENT
AN AGREE TO ACT IN TRUS CAPACITY. IFURTHER AGREE TO COMPLY WITH THIE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETL
PERVORMANCE OF MY DUTTES, AND I AM FAMILIAR WITH AND ACCEPT THE
OBELIGATIONS OF MY POSITION AS REGISTERED AGENT. %
—

W
2 25
k— o 2@
<y T
- 2

David Bhear
Pate: QCTOEEL. 3 200 £,

FENLIRATRNC byl aplacedagdus endo Codvarsion'Caoidn Dot 310 Condo Alticlus (02).dac w
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