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The undersigned incorporator, for the purposae af forming a cerporation not far profit pursuan{ To the laws of
the State of Florida, hersby adopts the dllowing Adicies of Incorporation:

ARTICLE 1 v
NAME

The name of the carporation shall be ECCO CONDOMINIUM ASSOCIATION, INC. For convenience, the
corporation shall ba refarred to in this instrument as the “Association®, fhese Articles of (necorporation as Lhe
"Articles", and the By-Laws of the Assoclation as the "By-Laws".

ARTICLE 2
DFFICE

The principal office and mailing address of the Assotiation shall be at 1153 98 Street, Bay Harbor Island,
Florida 33154 or at such other place as may be subsequently designated by the Board of Directors. All books and
records of the Association shall be kept at its principal office or at such other place as may be permitted by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Association is organized is to provide an enfity pursuant to the Flodda
Condominium Act as it exists on the date hereof (the "Act’) for the operation of that certain condominium localed in
Miami-Dade County, Florida, and known as ECCO CONDOMINIUM (the "Condominium®).

ARTICLE 4
DEFINITIONS

The terms used in these Anicles shall have the same definiions and meanings as those set forth in the
Declaration of the Condominium to be recorded in the Public Records of Miami-Dade County, Flarida, uniess harain
provided to the contrary, or uniass the context otherwise requiras.

ARTICLE §
POWERS

' The powers of the Association shall include and be governed by the following:
5.1 Gensral, The Association shall have all of tho common-law and statutory powers of a corparation

not for profit under the Laws of Florida, except as expressly limited or restricted by the terms of
these Artioles, the Declaration, the By-Laws or the Act,

5.2 Enumneration. The Asseciatlon shall have all of tha powers and duties set forth in the Act, excapt
as limiled by these Adicies, the By-Laws and lhe Declaration (1o the extent that they are not in
confiict with the Act), and all of the powers and duties reasonably necessary to operate the
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Condominium pursuant o the Declaration and as more particularly described in the By-Laws, as
they may be amended from lime to time, Including, but not limitad to, Ihe following:

{a)

(b)

(Y]

{d}

(e

("

{g)

(hy

U

i)
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To make and coliect Assassments and cther charges against members as Unit Cwhers
{whether or not such sums are due and payable to the Association), and to use the
proceeds thereof in the exercise of its powers and duties.

To buy, accept, own, opsrats, lease, sell, trade and morigage both real and personal
property in accordance with the provisions of the Declaration.

To malniain, repair, replace, reconstnuct, add to anq operate the COndominiurq Plroparty
andfor Associalion Properly, and other property acquired or leased by the Associalion.

To purchase insurance upon the Condominium Properfy and Association Property and
insurance for the protaction of the Asseclation, Its officers, diractars and Unit Owners.

Ta make and amend reasonabia rules and regulations 1or the maintenance, consarvation
and use of the Condominium Proparty and Associaticn Property and for the health,
comfort, safety and welfare of the Unit Owners.

To approve or disapprove the |easing, transfer, ownership and possassion of Units as
may be provided by the Declaratian,

To enforce by legal means the provisions of the Act, the Declaration, these Adticles, the
By-Laws, and the rules and requiations for the use of the Condominium Propery and
Association Froperty.

To conlract for the management and maintenance of the Condominium Fropery and/or
Association Property and to authorize a management agent (which may be an effiliate of
the Developer) to assist the Association in carrying out its powers and dutles by
periorming such funcions as the submission of proposals, collection of Assessments,
preparation of raconds, enforcamant of rules and maintenance, repalr and replacement of
the Common Elements and Asscciation Property with such funds as shall he made
svailable by the Associalion for auch purposse. The Association and its officers shall,
howaver, retain at all times the powers and duties granted by the Condominium Act,
inciuding, but not limited to, the making of Assessments, promulgation of rules and
execution of contracts on behalf of the Association.

The obligation to (i) operate ang maintsin the surface waler management system in
accordance with the permit issued by the SFWMD, (I} carry ouwt, maintain, and monitor
any required wetland mitigation tasks and (ili} maintain coples of all permitiing actions with
regard to the SFWMD.

To employ personnel to perdorm the services required for the proper operation of the
Candeminium and the Association Proparty.

To execute all dogcuments or consanis, on bahalf of all Unit Owners (and their
morigagess). requirad by all govemmental and/or guasl-governmantal agencles In
connection with land use and development matters (including, without limitaticn, plats,
waivers of plat, unilies of title, cavenants in fieu therecf, e16.), and In that regard, each Unit
Qwner, by acceptance of the deed to such Owner's Unit, and each mortgagee of a Unit by

{M2354418:1
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accepiance of a lign on said Unit, appeints and designates the President of the
Association as such Unit Owner's and mortgagee's agent and attomey-in-fact to execule,
any and all such documents or consents,

5.3 Association Proparty. Al funds and the titie to all properties acquired by the A_ssoclatlcn gn}i their
proceeds shall be held for the benefit and uge of the members In accordance with the provisions of
the Declaration, thass Arliclas and the By-Lawe.

54 Distribufion of Income; Dissclution. The Asscciation shall not pay a dividend to its members and
shali make no distribution of income fo its mambers, directors or officers, and upen dissalution, all
assers of (e Association shalt be {ransferred only to another non-prefit corperation of a public
agency or as otherwise authorized by the Florida Nol For Profit Corporation Act {Chapter 817,
Florida Statutes). :

5.5 Limitalion. The powers of the Assoclation shall be subject 1o and shall be exercised in accordance
with the provisions hereof ang of the Declaration, the By-Laws &nd the Act, provided that in the
event of conflict, the provisions of the Act shall conirol ovar those of the Declaration and By-Laws.

ARTICLE§
MEMBERS

6.4 Membership. The membars of the Association shall consist of &il of the record titie owners of Units
in the Candominium from time to ime, and alter termination of the Condominium, shall also consist
of those who were members at the time of such fermination, and thair successors and assigns. In
the event that a Unit is owned by a legal antity (e.¢.. other than a natural person), then the officer,
director or other cfficial so designated by such legal entity shall exercise such Owner's membarship
rights, as more particularty sef forth herein and in the By-Laws,

8.2 Asgignment. The shara of a membar in the funds and assats of the Association cannot be

aseigned, hypothecated or Iransferred in any manner axcept as an appurtenance to the Unit for
which that share is held.

6.3 Vating. On all matters upon which the membarship shall be entitled to vote, there shall be only one
vole for each Unit. All votes shall be exercised or cast in the manner pravided by the Declaration
and By-Laws. Any person or entity owning more than one Unit shail be entitisd to cast the
aggregate number of votes altributable to all Unlts owned.

6.4 Meetings. The By-Laws shall provide for an annual meeting of members, and may maka provision
for regular and speciat meetings of members other than the annual maeting.

M2354410:1)
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EXISTENCE

The Assopiation shall have perpetual existence.

ARTICLES
INCORPORATOR
The name and address of the Incomporator of this Corporation is:

NAME ADDRESS

Jeson Whiteman Akerman Senterfitt P.A.
One SE 3 Avanue, 28% Fioor

Miam, FL 33131

ARTICLE§
DFEIGERS

The affairs of ihe Association shail be administered by the officers halding the offices designated in the By-
Laws. The officers shall be elected by tnve Board of Directors of the Association at lts first meeting Jollowing the
annual meeting of the membars of the Association and shall serve at the pleasure of the Board of Divectors. The By-
Laws may provide for the removal from office of oMcers, far filing vacancles ana for the dutles end quaffications of
the afficers. The names and addresses of the officers who shall serve untif their successors are designaled by the

Board of Directors are as follows:

President:

Samue! Switzenbaum 200 South Broad Street
Sixth Floor
Philadelphia, PA 19002

Viea President:

Jossphine Wang 200 South Broad Strast
Sixth Floor
Philadelphla, PA 18002

Secretary:

David Waxman 200 South Broad Street

Sixth Floar
Philadelphia, PA 18002

[M2354418;1}
ArliGiEs
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ARTICLE 10
DIRECTORS

100 Number and Qualification. The property, business and affairs of the Assaciation shall be managed
by a board consisting of the number of directors determined in the manner provided by the By-
Laws, but which shall consist of not less than three (3) directors. Direclors need not be members
of ine Assqclation.

102  Dufles and Powers. All of the duties and powers of the Assoclation exlating under the Act, the
Declaration, these Adicles and the By-Laws shall be exercised exclusively by the Board of
Direclors, its agents, contractors or employees, subject anly o approval by Unit Owners when such
approval is specifically required.

105 Election; Removal. Directors of the Association shall be elected at the annual masting of the
members in the manner determined by and subject to the qualifications set forth in the By-Laws.
Ditectors may be removed and vacancies on the Board of Directors shall be filled in the manner
provided by the By-Laws,

104  Tem of Developers Directors. The Developer of the Condominium shall appoint the members of
the first Board of Directors and their replacements who shall hold office for the periods deseribed in
the By-Laws.

10.5  Firsi Directors. The names and addrasses of the mambers of the first Board of Directors who shall
hold office unfil their successors are elacted and have taken office. as provided in the By-Laws, are

as follows:

NAME ADDRESS

Samuel Switzanbaum 200 South Broad Street
Sixth Floor '
Philadelphia, PA 10002

Josephine Wang 200 Souih Broad Street

’ Slxth Floor

Phitadelphia, PA 18002

David Waxman 200 South Broad Street

Sixth Floar
Philadelphia, PA 18002

10.6  Standards. A Director shall discharge his duties as a cirector, including any duties as a member of
a Committee: in good faith; with the ¢are an ordinary prudent person in a like position would
exercise under similar circumstances; and in a manner reasenably belleved to be in the best
interests of the Associatinn. Unless a Director has knowledge concerning a matter in question that
makes reliance unwarranted, a Direclor, in discharging his dufies, may rely on information,
opinions, reports or statements, including financial statements and ather data, if preparsd or
presented by: ene or more officers or employees of the Association whom the Director reasonably
believes to be reasonable and competent in the mannors presented; legal counssl, public
accountants or olher persong as 1o maters the Director reasanably believes are within the persons'
professional or expert compelence; or a Committee of which the Direclor is not a member if the
Director reasonably believes the Commitiee merits confidense. A Direclor is not fiable for any

IM2A54448:1)
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action taken ao & diractor, or any failure to take action, if he performad the dulies of his office in
comgpliance with the foregoing standards.

ARTICLE 11
IN 110

11.1  Indemnilees. The Association shall indemnify any person who was or is a party lo any procesding
{other than an action by, or in the right of, the Association) by reascn of the fact that he is or was a
director, officer, employes or agent (each, 8n "Indemnitee”) of the Association, agalnst llability
incurrad In conneclion with such proceading, Including any appeal thareof, if he acted In good faith
and in a manner he reasonably believed to be in, or not opposed to, the best intorests of lhe
Association and, with respect to any criminal action or procesding, had no reasoneble cause lo
belisve his conduct was unlawful. The terminalion of any proceeding by judgment, order,
settlement, or conviction or upon & plea of nolo contendere or its eguivaiant shall not, of lself,
creste B presumplion that the person did not act in good faith and in a manner which he reasonably
believed to be in, or not opposed 10, the best interests of the Asscciation or, with respect lo any
criminal action or procesding, had reasonable cause 10 bellgve that his conduct was uniawiul.

112  Indemnification. The Association shall indemnify any person, who was or is & party 1o any
praceeding by or in the right of the Assaciation to procure a judgment in its favor by raason of the
fact that he is or wes a director, officar, employes, or agent of the Association against axpenses
and amounts paid in sotilement not excesding, in the judgment of the Board of Qirectors, the
estimated expense of [ifjgating the praceeding to conciusion, actually and reasonably incurred In
connection with the defense or settlement of such proceading, including any appeal thereof, Such
indemnification ehall be authorized if such person acled in good faith and in @ mannsr he
reasonably beliaved to be in, or not opposed 10, the best interests of the Associalion, except that-
no indemnification shall be made under this subsectlon in respect of any claim, issue, or malier as
1o which such person shall have been adjudged to be liable unless, and only to the extent that, the
court In which such proceeding was brought, or any other court of competent juriadiction, shall
determine upon application that, dsspite the adjudication of liabllity but in view of all circumstances
of the case, such person is faily and reasonably entited to Indemnity for such expenses which
such court shall deem proper.

113 Indemnification for Expenses. To the extent that a diractor, officer, employes, or agent of the
Asscciation has been successfis! on the marils or otherwisé in defense of any proceeding refarred
fo in subsection 11.1 or 11.2, or in defense of any claim, issue, or matter thereln, ha shall be
indemnified agalnst expenses actually and reasonably incurrad by him in connaction therewlth.

114 Determination of Applicabilty. Any indemnification under subsection 11.1 or subsaection 11.2,
unless pursuant to a determination by a cour, shail be made by the Association only as authorized
in the spacific case upon a determination that indemnification of the director, officer, emplayee, or
agent is proper under the circumstances because he has met the applicable stendard af conduct
set forth in subseclion 11.1 or subsection 11.2. Such determinatien shall be made;

(a) By the Boarg of Directors by a majority vate of & quorum consisting of directors who were
not parties to such proceeding;

{b) If such a quomum is not obtainable or, even if obtainable, by majority vote of & Committes
duly designated by the Board of Directors (In which directors who are parfies may

{M2354418;1}
Articles
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participate} consisting solely of two or more Directors not &t the time parties o the
proceeding;

(c) By independant [agal counsel.

1. selected by the Board of Direclors prescribed in paragraph 11.4(8) or the
committee prescribed in paragraph 11.4(b}; or

2 if a quorum of the Direotors cannot be obtained for paragraph 11.4(a) and the
Committee cannot be designated under paragraph 11.4(b), selected by majority
vote of the full Poard of Directars (in which Directore who are paries may
participate); or

[(3]] By a majerily of the voting interests of the members of the Association who were not
parties to such proceeding.

115  Determination Regarding Expenses. Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manner as the determination that
indemnification is permissible. However, If the delermination of permissibilty Js made by
independent legal counsel, persons specified by paragraph 11.4(c) shal evalate the
reasonableness of expenses and may authorize indemnification.

116 Advancing Expenses. Expenses incumed by an officer or director In defending a civil or criminal

. proceading may be pald by the Association In advance of the final disposition of such praceeding

upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if he

is ultimalely found not lo be entiled to indemnification by the Association pursuant to this saction.

Expenses incurred by other employees and agents may be pald in advance upen such terms or
conditions that the Board of Directors deems appropriate.

11.7  Exclusivity: Exclysions. The indemnification and advancement of expenses provided pursuant to
this section are not exclusive, and the Assoclation may make any other or further indemnification or
advancemant of axpenses of any of its directars, officars, emplayees, or agents, under any bylaw,
agreement, vote of shareholders or disinterested directors, or otherwise, both as lo action in his
‘official capacity end as to astion in another capacity while holding such office. Howaver,
indemnification or advancement of expenses shall not be made fo or on behalf of any director,
officer, employee, or agent i & judgment or ather final adjudicalion establishes that his actions, or
omissions 1o act, ware material to the causs of actlon so adjudicated and constitule:

(a) A violation of the criminal law, unless the director, officer, employee, or ageni had
reasonable cause to belleve his conduct was lawiul or had no measonable cause to
believe his conduct was unlawlul;

{b) A transaction from which the direclor, officer, emplayee, or agent derived an improper
personal benefit; or

(€} Willful miseoncyct of a consclous dgisrogard for the best Interests of the Association in a
procesding by or in the right of the Association to procure a judgment in its favor orin a
proceeding By or in the right of the members of tha Assoclation.

11.8  Continuing Eftact. Indemnificatlon and advancemant of expanses as provided In this section shall
continue as, unless otherwise provided when authorized or ratified, to a person who has ceased to

{M2354410:1}
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be a director, officer, employes, or agent and shall inure to the banafit of the heits, executors, and
administrators of such a person, unless otherwise provided when authorized or ratified.

11.9  Apphication io Court. Notwithstanding the failure of the Association lo provide indemnification, and
daspite any contrary determiration of the Board or of the members in the spacific case, a diractor,
officer, employee, or agent of the Association who Is or was a party to 2 proceeding may apply for
indemnification or advancement of expenaes, or both, to the court canducting the procesding, 1o
the clreult vourt, or to another court of competent jurisdiction. On receipt of an application. the
couft, after giving any nolice that it considers necessary, may order indemnifiation and
advancament of expenses, including expanses incurred in seeking court-crdered indemnification or
advancement of expensas, If It determines that:

(a) The director, officer, employes, or agent is entitied to mandatory mdarnmf cation under
subsection 11.3, in which case the court shall also order the Associalion o pay the
director reasonahbis expenses incumed In obtaining coun-ordered indemnification or
advancement of expenses;

{b) The director, officer, employee, or agant is antitied to indemnification or advencement of
expenses, or bolh, by virtue of the axercise by the Assoclat»on of ils power pursuant 1o
subseciion 11.7; or

{c) The director. officer. employee, or agent is faifly and reagonably entitled to indemnification
or advancement of expenses, or both, in view of ail the relevant cifcumstances,
rogardless of whether such person mat tha standard of conduct set forth in subsection
11.1, subsection 11.2, ar subsection 11.7. unless (a) & court of competent jurisdiction
determines, aftar all available appeals have baen exhausted ar not pursued by tha
propesed indemnitee, that he did not &ct in good faith or actad in 8 manner he reasonably
beliaved 1o be not In, or opposed 1o, ihe best interest of the Assaciation, and, with respett
to any criminaf action or proceeding, that he had reascnable cause to believe his conduct
was uniawiul, and (b} such court furher spocifically determines that indemnification
shouid be denied. The termination of any proceeding by judgment, order, seftlement,
conviction or upon a plea of gl contenders or its equivaient shali not, of tself, oreate a
presumption that the person did not act in goed faith or did act in & manner which he
reasanably believed to be not in, or opposed to, the beat intereat of the Aasocialion, and,
with respect to any criminal action or procesding, that he had réasonable causs o believe
that his conduct was unlawfu!,

11.10  Defnilions. For pumpases of this Article 11, the term “expanses” shall be desmed fo include
attomeys’ fees, including those for any appeals; the term *liability* shall be deemad to Include
obligations to pay a judgment, Seflement, penalty, fine, and expenses actually and reasonably
incured with respect to a proceeding; the term “procesding” shall be deemed to include any
threalened, pending, or completed action, suit, or other type of proceeding, whether civil, criminal,
admimstrative or Investigative, and whether formal or informal; and the term "agemt” shall be
deemed to include a woluniser; the term "senving at the request of the Association® shall ba
deomed to Include any service as a director, officer, employee or agent of the Association that
imposas dutias on such persons.

1M.A1T  Amendment. Anything to the confrary herein notwithstanding, no amendment to the provisions of
this Arlicle 11 shall be applicable as to any parly eligible for indemnification hereunder whe has not
given his prior written cansent to such amendment,

{M2354418.1}
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BY-LAW

The first By-Laws of the Assoclation shall be adoptad by the Board of Directors and may be &llered,
amended or rescinded in the manner provided in the By-Laws and the Daclaration,

ARTICLE 13
AMENDMENTS

Amendments to thees Arlioles shall be proposad and adopled in the following manner:

131 Notice. Notice of a proposes amandment shall ba included in the notice of any meeting at which
the proposed amendment is 1o ba considered and shall be otherwise given in the time and mannar
provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed amendment or a
summary of the changas o be affected thereby.

132 Adoption. Amendments shall be proposed and adopted in the manner provided in Chapter §17,
Florida Statutes and in tha Act {the latter to sontrol avar the former to the exlent provided for in the
Act).

133 Lmitation. No amendmeni shall maks any changes in the qualifications for membership, nor in the
voling rights or property rights of members, nar any changes In subsections 5.3, 3.4 or 5.5, without
the approvel in wiiting of all members and the joinder of all record owners of morigages upon
Units. No amendment shall be mada 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 1o the Developer andior
Institutional First Mortgagees, unless the Daveloper andfor the institutional First Mertgageas, as
applicable, shall join in the execution of the amendment. No amendment to this paragraph 13.3
shall ha affectiva.

134  Developer Amendments, Notwithstanding anything hersin conlained fo the contrary. fo the extent
lawlul, the Developer may amend these Aricles cansistent with the provisions of the Declaration
allowlng certain amendmants to be effacted by the Developer alone.

135  Recording. A copy of each amandment shali be filed wilh the Secretary of State pursuant to the
provisions of applicable Florida law, and a copy cerlified by the Secretary of State shall be
recorded in the public recards of Miami-Dade County, Florida with an identification on the first page
thereof of the boek and page of sak! public records where the Deaclaration was recorded which
contains, as an exhibil, the initial recording of these Articles.

{M2154418:1}
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ARTICLE 14
INIT EG EDR OFFICE:
88 AND NAME OF E AGENT

The initial registered office of this corporation shall be al One SE 3 Avenue, 28% Floor, Miami,
Fiorida 33131, with the privilege of having its office and branch offices at other places within or without the State of
Florida. The initial registared agent af that address shall ba Amarizan Infarmation Services, inc..
&

v
N WITNESS WHEREOF. the Incorporalor has afixed his signatura this odad day of
. 2008. -

hiteman, Incorporator

M2364418:1)
Articles
-10-
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CERTIFICATE DESIGNATING PLACE QF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compllance with the laws of Florida, the following is submitted:
First -- That desiring 10 organize under the faws of the State of Florida with its principal office, as

indicated in the foregaing articles of incorporafion, in the. County of Miami-Dada, State of Florida, the Association

named in the said articles has named American Information Services, Inc., located at Ona SE 3* Avenus, 28" Floor,
Miami, Florida 33131, as its statutory ragistered agent.
Having been namsd the statutory agent of sald Association at the place designated in this certificate, | am

familiar with the obligetions of that posilion, and hereby accept the same and agree to act in this capacity, and

agreo to comply with the provisions of Florida law relative to keeping the registered office opsn.

American |nformation Servicas, Inc., Registered Agént

DATED this =2 %ay of ﬂ;a«af' 2006,

SS
qv.
LSV hZ e s
(ERTE
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