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ARTICLES OF INCORPORATION FOR _- 04 oer - :"f*ﬂ,~;1?'fg,\=;
1865 NAPOL{ LUXURY CONDOMINIUM ASSOCIAYJON, INC. H g

The undersigned incorporator, for the purpose of forming a corporation not for profit
pursuant to the jaws of the State of Florida, hereby adopts the following Ariicles of Incorporation:

ARTICLE 1

The name of thc corperation shall be 1865 NAPQOLI LUXURY CONDOMINIUM
ASBSOCIATION, INC, For convenicnos, the corporation shall be referred to inthis instrument as the

“Association,”’ thesc Arcticies of Incorporation as the “Axticles,” and tihe By-Laws of the Associatlion
ae the “"Ry-Laws"., The principal office and mailing address of the Association shall be 2601 Scuth
Bayshore Drive, Sulte 200, Miami, Flotida 33133, or at such other place as may be subsequentiy
desipnated by the Board of Directors. All books and records of the Association shall he kept at iis
principal oflice or a: such othcr piace as may be permilied by the Act.

ARTICLE 2
PURPOQSI

The purposc for which thc Association is organized §s to provide an entity pursuant 1o the
Florida condominiuim Act as it exisis on the date hereof (the “Aet”) for the operation of that certain

condorminium located in Collicr County, Florida, and known as 1365 NAPOLY LITXURY
CONDOMIINIUNM (the "Condeminjum®™).

ARTICLE 3
DEFINITIONS

The terms used in these Axticles shall have the same definilions and meanings as those sct
forth in the Declaration of the Condominium o be recorded in the Public Records of Collier County,
Florida, unless herein provided 10 the conirary, or unless the context ptherwise requires.

ARTICLE 4
POWERS

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

4,1 Lieperal. The Association shall have all of the cornmon Jaw and statutery powers of a
carporation not for profit under the Laws of Flarida that are not inr conflict with the provisions of
these Axticies, the Declaration, the By-Laws or the Act.

4.2 Enymeration, The Association shall have all ofthe powers 2nd duties set forih in the
Act, and all of the powers and dutles reasonabily necessary to operate the Condominium pursuant to

ithe Declaration and as more parlicularly desceribed in the By-Laws, as they may be amaonded from
innc to time, including, but not imited Lo, the following:

{(a} To make and collect Assessments (including Special Asscgsments) and other

charges against members as Unit Owners, and to nsc the proceads thereof in the excreise of ifs
powcrs and dutics.

(b} To buy, own, operate, leasc, s¢il, trade and mortgage both real and personal
property.

() To maintain, repair, replace, reconsiruat, add 1o and operats the Condominium
Property, and other property acquired or leased by the Association.

{2y To purchase insurance upon the Condominium Property and insurance for the
prolection of the Association, its officers, directors and Unit Crwners.
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(e) To make and amend reasonable rules and regulations for the mmeinlenancs,

conscrvation and use of the Condominium Property and for the health, comfort, safety and welfare of
the Unit Owners.

N To approve or disapprove the leasing, transfer, ownership and possession ol
units as may be provided by the Declaration.

e} To crforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regulations for the nse of the Condominium Property,

13} To confract for the management and maintenance of the Condominium
Propeily and to authorize 2 management agent (which may be an affiliate of the Developer) to assist
the Associalion in carrying out its powers and dutics by performing such funciions as the submission
of proposals, collectiion of Assessmients (lucluding Special Assessmenls), preparation of records,
enlorcement of rutcs and maintenance, repair and replacement of the Conunon Elements wilh such
fuuds as shall e madc available by the Association for such purposcs. The Assocciation and ils
officers shall, however, retain at zli tinres the nowers and duties granted by the Condominium Act,

including, but not limited to, the malang of Assesaments, promulgation of rulcs and cxecution of
contracts on bchall of the Association.

1)) To employ personnel to perform the services reqitived for the proper operation
of the Condominium,

Gy To execule all documents or consents, o behalf of all Unit Owriers {and their
morigageess), required by all govemmental and/or quasi-govermmental agencics in connection with
land uvse and development matters (including, without imitation, plats, walvers of plat, unities of
title, covenants in lieu thereof, etc.), and in that regard, each Owner, by 2cceplance of the decd o
such Owner's Unit, appoinis and desipnates the Board of Directors of the Assaciation as such
owner's agent and atlorney-in-faet to exccule, any and all such documenis or consenis.

4.3 Condomyiniun Pegperty. All fundg aud the title to all properlics acquired by the
Association and their proceeds shall be held for the benefit and vge of the members in accordatice
with the provisions of the Doclaration, these Articies and the By-Laws.

A.4 Disicibution of Income: Dissolution. The Association shall make no distribution of
income to ils members, dircciors or officers, and upon dissolurion, all assets of the Associalion shall

be transferred only ta another non-profil corporation or a public agency or as otherwise anthorixed by
the Flarida not foc Profit Corporation Statule.

4.5 Limitation. The powers of the Association shall be subject (o and shall be excxcised
in accordance with the provisions hereof and of the Doclaralion, the By-Laws and the Act, provided

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

ARTICLE 5
MEMNI3 S

5.1 Membearship, The members of the Association shall consist of 8l of the record title
ownors of Units in the Condominiwm from time ta time, and after termination of the Condomininm,

shall also consist of those who were members at the time of such termination, and thair successors
and assigns.

5.1 Assignment. The sharve ofa member in the funds and assets of the Association cannot

be assipned, hypothcoated or transferred in any manner excopt as an appurtenance to the Unit for
which that share is lield.

53 Yotisig, On ali wmatters upon which the membership shall be entitied ta vate, there
shall be only one vote for sach Unit, which vote shall be exercised or east in the manner providoed by
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the Declaration and By-Laws., Any persan or entity owning more than one Unit shall he entitied to
one vole for cach Uinjt owned.

5.4 Meetings, The By-Laws shall provide for an anmial meeting oUmembers, and may
make provision for regmlar and special Mectings of members other than the annual mecting.

ARTICLE 6
TERM OF EXISTENCE

The Association shall have perpstual exislence,

ARTICLE 7
INCORPORATOR

The nainte and address of the Tncorporaior of this Corporation is:

NAME David Shear

ADDRESS c/o Ficldstane Lester Shear & Denberg, LLE
201 Althambra Circle
Suite 601

Coral Gables, Florida 33134

ARTICILE 8
QFFICERS

The alfairs of the Associalion shall be administered by the officers holding the offices
designated in the By-Laws., The officers ghall be clecled by the Board of Dirveciors of the
Association at its first rneeting following the annual meeting of the membors of the Association and
shall serve at the pleasure of the Board of Dircelors, The By-Laws may provide for the removal from
office of olficers, for filling vacancies and for the dutics and gualifications of the officers. The

names arxd addresses of the officers who shall serve until their successors are designated by the
Board of Divectors arc ax follows:

Tresident: Adfred Martinex
2601 South Bayshore Dirive,
Suits 200
Miami, Flprida 33133

Vice Presideni/Secrotary; Iennifer Estrada
’ 2631 South Bayshoro Drive,
Suite 200
Mian:i, Florida 33133

Treasurer: Michelle Cachinero

2501 South Bayshore Drive,
Suites 200
Miami, Florida 33133

ARTICLE %
DIRECTORS

0.1 Number and QOugiifieation. The propecty, business gnd affairs of the Associalion shall
be managed by a board consisting of the number of directors detcumnined in the nizaner provided by

the By-Laws, but which shall consist of not Iess than three (3) dircciors. Directors, other than
designes of the Developer, must be members of the Association.

Page 3 of8
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9.2 Puties and Powers. All of the dulies and powers of the Association BExisting vnder
the Act, the Declaration, thesc Articles and the By-Laws shall bo exercized exclusively by the Board

of Directors, ils agents, contractors or employees, subject only to approval by Linit owners when such
approval is specifically required.

9.3 Election: Bemowval Directors of the Associztion shall be clected at the annual
mecting of the inembers in the manner determined by and subject to the qualifications set forlh inthe

By-Laws. Dircclors may be removed and vacancies on the Roard of Directiacs shall be [illed in the
manper provided by the By-Laws.

S.4 Term of Developer's Directors. The Developer of the Condominivm shall appoint the

mernbers of the first Board of Directors and their replacemectts wheo shall hold office for the poriods
desceibed in the By-Taws.

9.5 Eirsl Divectors. The names and addressces of the members of tite {irst Board of

Directors who shall hold oflice uatil their sncoessors are clected and have taken offico, as provided
in the By-Laws, ate as follows:

Alfred Martinez

2601 Sounth Bayshore Drive,
Buite 200

Miami, Florida 33133

Jennifer Esirada

2601 South Bayshore Drive,
Suite 200

Miami, Florida 33133

Michelle Cachinere

2601 South Bayshore Tirive,
Suite 200

Miami, Flarida 33133

.6 Standards. A Dircctor shall discharge his duties as a Qirector, including any dutles as
amember of a Commiliee: in good (rith; with the care an ordinary prudent person in 2 like position
woukl cxercise under Similar circnmstances; and in a manner reasonably belicved to be in tha best
tnterests of the Association. Unless a Director has knowledge concerning a maiter in Question that
malces reliance unwarranted, a Director, in discharging his duties, may rely ot information, opinions,
Toporis or statements, including financial stalements and other data, if preparced or presented by one
or more officers or employees of the Association whiom the Director reasonably belicves to be
reasonable and compstent in the mannors prosenied; legal counsel, public accountants or other
persons as to maticrs the Director reasonably believes are within the porsons' prolessional or expert
compctence; or a Comunittes of which the Dircetor is not a member if the Dircclar reasonably
believes the committee merits confidence, A Dircolor is not liable for any action takon as a director,
or any lailure to take action, iflie performed the dutics ofhis office in compliance with the foregoing
standands.

ARTICLE 10
INDEMNIFICATYION

10.1  Indemnily. The Association shall indemnify any person who was or is a party to any .

procseding by reason of the fact that he s or was a dircetor, cmployee, officer, agent or committec
menber (gach, en "Indemnifee”) of the Assoctation, against liability incurred by itm ia conniection
with such procecding, unless (ay 2 court of competent jurisdiction defermines, afler a1l available
appeals have boen exhausted oc not pursued by the proposed indemmnitee, that he did not act in good
falth ot actod in 2 manner he reasonably bolieved to benot in, or opposed to, the best interest of the
Association, and, with respect 10 any criminal action or proceeding, that he had reasonable cause to
believe his conduct was palawfinl, and (b) such court further specifically determines that
inderpnification should be dented. The termination of any proceeding by judgment, order,
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settlement, conviclion or upon a plea of rnole contenders or it equivalent shall not, of jiself , ereatca
presutnplion (hat the person did not act i good fajth or did act in a manner which he reasonably
belicved to be not in, or opposed 1o, the best interest of tha Association, and, with respect to any
criminal action or procecding, that Tie had reasonable cause (o believe that his conduct was unlawil.

102 Indemnilteption. The Association ghall indemmnify any person, who was or is a2 party
to any proceeding by or i1 the right af the Association to procure 2 judgment in its {avor by reason of
the fact that he is or was a director, officer, cmployee, or agent of the Association against expenses
and amounts paid in settloment not excceding, in the judgmoent of the board of direstors, the
estimated expense of litigating the proceeding to conclusion, acinally and reasonably incurred in
conncction with the defense or settlement of such proccading, including any appeal therecof. Suchk
indemnification shall be aunthorized if such person acted in good faith and in a marmer he reasonably
believed (o be in, or not opposed to, the best interests of the Association, except that no
indemnification shall be made under this subscetion in respect of any claim, issue, or maltcr as to
which such person shall have been adjudged to be Hable unless, and only to the extent that, the court
in which such procceding was brought, or any other court of competent jurisdiction, shiall detenmine
upon application thal, despite the adjudication of tiability but in view of all circumistartces of the

case, such person is {alely and reasonably entilled to indenmity for such cxpenses which such court
shall decri proper.

1.3 Bxpeunscs. To the extent that an Indemnitee has been successfal on the merits or
othcrwise in defensc of any proceeding referred 1o in Section 16.1 or 10.2, above, or in dofensa of

any claim, issuc or matier thercin; he shall be indemnified against expenses actually and reasonably
incurred by him in connoction thercwith.

10.4  Agdvancing Bxpenses. Expenscs incurred by an offiser or director in Defending a civil
or criminal proceading shall be paid by the Association in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf ofthe affected director ot officer to repay
such amount if he is nitimately found not o bo entitled to Indemnification by the Association as

authorized in this Articls 10, Expenses incurred by other Indenmitees may be patd in advance upon
such terms and conditions as the Board deerns appropriate.

105 etepuinati licabilily, Any indemnpification under subsection 10.1 or

subscction 10,2, unless pursuant 1o a determination by a court, 5hall he suade by the Association only
as authorized in the specific case upon a determination that indemnification of the director, officer,
employce, or agent is proper undor the circumstances because he has met the applicable standard of
corndiet set forth in subscetion 10.1 or subsection 10.2. Such dstermination shall be made:

{2) By the board of directors by a majority vote of a quorum consisting of
divectors who werc not partiss to such Procecding;

{b) If such a guonnm is not abtaingbic or, ever if obtainable by majority votc of 2
Commitice duly designaled by the Board of Directors (in which direclors who arm partice may
participate) consisting solely of two or more Direclors not at the time partics to ihe procecding:

(e} By indopendent legal counsct:

{1 selgeted by ihe Board of Directors prescribed in Paragraph (a) or the
coynmitice prescribed in subparagraph (b); or

(i) ifa quorum of the Directors cannot be ohtained for paragraph (a) and

the Cotunittee cannot be designated under paragraph (), selected by majotily vote ofFthe full Board
of Rircctors (in which Dircotors who are partics may participate); or

(3) By a majority of the voting interests of the members) of the Association who
were nol partias to such prococeding,.

1.6 Dy ination Re ing B s¢8. Evaluation of the reasonableness of oxpenses
and authorization of indomuilication shall be made in the same manner as the determination that

Page 5 of B
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indemnification is penmissible. Howover, if the determination of permissibility is made by

independcnt legai counsel, persons specificd by paragraph 1. 1(c) shall evaiuate the reasonablcnses
of expenses and may authorize indemnification.

107 Dxcinsivity: Bxelusions. The indemnification and advancement of expenses provided
by this Article shall not Le deemed cxclusive of any othor righty 1o which thosc scoking
indemnification may be entitled tndor any by-law, agreemend, vole of members or otherwisec.
Howoever, indemni fication shall not bo made to or on behalf of, and all advanced expenses shall be
repaid by, any Indemuaitee tf @ judgment, or other final adjudication cstablishes that his aclions, or
omissions to act, were matcrial to the causs of action so adjndicated and constitnte; {n) a violation of
the crimninal law, uniess the Tndemnitec had reasonable causs to belisve his conduct was lawful or
had no reagsonable cause to believe his conduct was unlawful; (b} a transaction from which the
director, officer, employee or agent derived an iinproper personal benefiy or (o) wiliful misconduct
or a conscious disrcgard for the best interest; of the Associalion it a proceeding by or inthe right of
the Association to procure a judgment in iits {avor. The indemnification and advanccment of
cxpenses provided by this Article shall continue, unless otherwise provided when authonized or
ratificd, as to a person who has seased o e a director, officer, employee, agent or commilice

member and shall inure {0 the benefit of the hieirs and personal representatives of such person, unless
otlicrwise provided when authorizcd or ratificd.

10.8 Insurance. The Association shall have the power to purchase and maintain insurance
on brhalf of any person who is or was an Indemnitee of the Association, or is or was scrving, at ihe
request of the Association, as a direcior, officer, employes, agent or commitiee member of another
corporation, pantnership, joint venture, trust or other enleprisc, against any liability asseried against
him a1l incurred by him in any such capacity, or arising out ofhis status ag such, whether or not the

Association would have the power to indemni (y him against such Hability under the provisions of
this Article, .

109  Altemaptive Relief Despite any contrary determination of the Board of Directoes to
provide indemnification in any particular case, an Inderonitiee of the Association who isorwas a
party to a pracceding may apply for indemmification or advancement of expenses, or both, {0 the
coutt condducting the procceding, o the circuit court, or Lo anolhar court of competent jurisdiction.

10.10 Coplinnipg Bffect. Indemnification and advancernent of expenses as provided in this
scetion shatll continue as, unless otherwise provided when anthorized or ralified, 1o a person who has
ceased 1o be a divcetor, officer, emplayee, or agent and shall inure to the bencfil of the heirs,

cxecutors, and adminisirators of such & person, unless otherwise provided when authorized or
ratified.

10,11 Defipitions. For purposcs ofthis Article 10, the tenm "expenses” shall be decmed to
include attorneys’ fecs, including those for any appeals; the term "Hability” shail be decmed to
include obligations to pay a judgmont, settlement, penalty, fine, and expenses actually and reasonably
incurred with respect to a proceeding; and the term "proceeding™ shall be deemed to inctude any
threatened, pending, or completed action, suit, or other type of proceeding, whether eivil, eriminal,
administrative or investigative, and whether formal or informal; and the icrm "agent” shall be
deemed to inciude a volunteer, the lerm "serving at the request of the Associalion® shall be deemed

to include any service as adirector, officer, employec or agent of the Association that imposes dutics
on such persans.

10.12 Amgpdmont. Anything to the contrary herein notwithistanding, no amendment to the

provisions of this Article 10 shall be applicable as to any Indemnilec who has not given his prior
written consent 10 such amendment.

ARTICLE 1Y
BY-[.AWS
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The first By-Laws of the Association shall be adopted by the Board of Directors and mmay be
altercd, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amcndmenis to the Articles shall be proposed and adopled in the following nranners:

123 MNotige. Notice of a2 proposed amendment shall be included in the notice of any
mecting at which the proposed amendment is 10 be constdered and stiall be otherwise given in the

time and manner provided in Chapter 617, Florida Siatuics. Such notice shall contain the proposed
amendment or a summary of the changos to be allocted thereby.

122 Adpeption. Amendments shall be proposed and adopted in the manner provided in

Clapter 617, Florida Statutes and in the Act {tire Tatter to confrol over the former to the exlent
provided for in the Act).

123  Limitglion. ™o amendment shall 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
affect any of the rights, privileges, powers or options herein provided in favor of or reserved to the
Developer, or an afliliate of the Developer, untess the Developer shall join in the cxecution of the
gamendment. No amendment to this paragraph 12.3 shall be cffective.

12.4 . Deyeloper Amendments. To the extent lawhal, the Deoveloper may amond these

Artlicies consistent with the provisions of the Declaration allowing cerlain ammendmenis io ba cffected
by the Develaper alone.

12.5 Recording. A copy of each amendment shall be filed with the Scoretary of Stare

pursuant to the provisions of applicable Florida law, and a copy certified by the Secrctary of Stale
ghall be recorded in the public records of Miami-Drade County, Florida.

12.6 Conilicis. In the cvent of any confllict botween the provisions of these Articles and
the Declaration and/or the By-Laws, the Declaration shalt have priority over these Articles and these
Articies shatl have priority over the By-Laws.

ARTICEE 13
INITIAL REGISTERED OFYFICE;
RESS AND NAME OF REG] CRF GENT

The initial registered office of this corporation shall be at Ficldstone Lester Shear & Denberg,
I.LP, 201 Alhambra Cirele, Suite 601, Coral Gables, Florida 33134 with the privilege of having its

office and branch offices at other places within or without the Slate of Florida. The initial registered
agent at that, addross shall be David Shear.

IN WITINESS WHEREOF the Incorporator has affixced his signature the day and ycar set

forth below, %

DAVID SHEAR

Page 7 of 8
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EGISTERED

Pursuant to the provisions ofsection 607.0501, Florida Siatutes, the undersipned corporation,
1.

organized under the 1aws of the Statc of Florida, submits the following statement in designating the
registered effice/registered agent, in the state of Florida.
The namie of the corporation is;

1865 MATOLY LUXURY CONDOMINIUM ASSQCIATION, INC,
2.

David Shear

2071 Alhambrm Circle
Suite 601

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

Corzl Gables, Florida 33134

A1 U,

David Shdar \

Titla: Incorporalor

Date: XTOFER B L 200 4-
HAVING BEEN WNAMED AS REGISTERED AGENT AND T0O ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATIL, I HERERY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGRIIE TO ACT TN THIS CAPACITY. TFURTHER AGREE TO COMPLY WITII THE
PROVISIONS OfFf ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PURFORMAINCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THL
ORTIGATIONS OF MY POSTTION AS REQISTERED AGENT

AL

Date: QCINEER. K 2004 .

[ g
-
<2
——

£ L ALRAR Y Tes Iy

wdu Doczi RS Socde Asticla {02).2oc

g4 6 W 8-
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