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ARTICLES OF INCORPORATION
OF
JORDANS LANDING HOMEOWNERS ASSOCIATION, INC.
(A Florida Corporation Not For Profit)

In order o forin a corporation not for profit under and in accordance with the provisions
of Chapter 617 of the Florida Statutes, the undersigned hereby incorporates the corporation not
for profit for the purposes and with the powers hercinafter set fotth and, to that end, the
undersigned, by these Articles of Incorporation, certifies as follows:

ARTICLET
DEFINITIONS .

The following words and phrases when used in these Articles of Incorporation {unless the
context clearly reflects another meaning) shall have the following meanings:

1. “Articles” mean these Articles of Incorporation and any amendments hereto.

2. “Asgsociation” means JORDAN'S LANDING HOMEQWNERS ASSOCIATION,
TNC., a Flotida corporation not for profif.

3. “Association Property” means the property more particularly deseribed in Article
{1 of the Declaration.

4. “Board” means the Board of Directors of the Association.

5. “Bylaws” mean the Bylaws of the Asvociation and any amendments thereto.
6. “County™ means Miami Dade County, Florida.
7. “Declarant” means Carol City Develo;:mcnt LLC, a Florida limited Hability

company, and any successor or assign thereof which acquires any Lot from Declarant for the
purpose of developruent and to which Carol City Development, LLC specifically assigns all or
part of the rights of Declarant hersunder by an express written assignment recorded in the Public
Records of the County. The written election shall give notice as to which rights of Declarant are
to he exercised, In any event, any subsequent declarant shall not be lable for any defauit or
obligations incurred by any prior declarant, excepl as may be expressly assumed by the
subsequent declarant, :
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8. “Declaration” means the Declaration of Covenants, Restrictions and Easernents

for Jordan’s Landing, which is intended to be recorded amopgst the Public Records of the
Couniy, and any smendments thereto.

9, “Drirector™” means a8 member of the Board.

10. “Home"” means z residential dweiling unit in Jordan’s Landing intended as an
abode for one family constructed on the Property.

11.  “Lot” means a portion of the Property as shown on the Plat, upon which a Home
is permitted to be erected.

12, “Mamber” means 8 member of the Association, _

13, “Jordan’s Landing” means the planned residential community planned for
development upon the “Property” (as defined in the Declaration} commitied to Jand use under the
Declaration which is intended to be initdally comprised of, but not limited te, fifty nine {59)
single-family Lots and the Association Property located within the Property; however, Declarant
has reserved the right to add land to and withdraw land from Jordan's Landing and, therefore, the
pumber of Lots within Jordan’s Landing ruay increase or decrease.

14,  “Jordap’s Landing Documents™ means, in the aggregate, the Declaration, these
Articles, the Bylaws and all of the instrumenis and documents referred to or incorporated therein
mgcluding, bt not limited to, amendments to any of the foregoing, as applicable.

15. “Operating Expenses” means the expenses for which Owners are liable to the
Association as described in the Yordan’s Landing Documenis and includes, but is not limited to,
the costs and expenses incurred by the Association in admimistering, operating, reconstructing,
maintaining, financing, repairing, replacing or improving the Asscciation Propeity or any portion
thereof and improvements thereon and all cosis and expenses incurred by the Association in
sarying ont its powers sud duties as set forth in the Jordan's Landing Documents, inciuding, but
not limited to, the cost of any reserves and any other expenses designated to be Operating
Expenses by the Board,

16. “Owner” means the owner(s) of the fee simple title to a Lot and includes
Declarant for so long as it is the owner of the fee simple title to a Lot.

17. “Plat” mecans the plat of Jordan’s Landing Plat, recorded or to be recorded
amongst the Public Records of the County, and shall also mean any Additional Plat added by
Supplemental Declaration, as such terms are defined in the Declaration
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ARTICLE It
NAME

The name of this cofporation shall be JORDAW'S LANDING HOMEQWNERS
ASSOCIATION, INC., a Florida corporation not for profit, whose principal address and mailing
address is 10651 N. Kendall Drive, Suite 201, Miami, FL 33176.

ARTICLEIU
PURPOSES .

The purpose for which this Associstion is organized is {o take title to, operate, administer,
manage, lease and maintain the Association Property in accordance with the terms of, and
purposes set forth in, the Jordan's Landing Documents and to carry out the covenants and
enforce the provisions of the Jordan’s Landing Documents,

ARTICLE IV
POWERS
The Association shall have the following powers and shall be govemed by the following
provisions:
1. The Association shall have all of the common law and statutory powers of a

corporation not for profit.

2. The Association shall have all of the powers to be granted (o the Assog¢iation in
the Jordan’s Landing Documents. All of the provisions of the Declaration and Bylaws which
Erant powers to the Asgociation are incorporated into the Asticles.

3. The Association shall have all of the powers reasonably necessary to implement
the purposes of the Association, including, but not limited to, the following:

(a) To perform any act required or contemplated by it under the Jordan's
Landing Documents.

(b) To make, establish, amend and enforce reasonable rules and regulations
governing the use of the Association Property.

(c) To make, levy and collect “Assessments™ (as defined in the Declaration)
for the purpose of obtaining funds from its Members to pay Operating Expenses and other costs
defined in the Declaration and costs of collection, and to use and expend the proceeds of
Assesamenits in the exercise of the powers and duties of the Association.
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(d) To maintain, repair, replace and operate the Association Property in
accordance with the Jordan’s Landing Documents.

{e) To enforce by legal means the obligations of the Members and tho
provisions of the Jordan’s Landing Documents,

(f To employ persounel, retain independent contractors ard professional
persomnel, and enter info service contracts to provide for the mamintenance, operation,
administration and managermnent of the Association Property and to enter into any other
agreemenis consistent with the purposes of the Association, including, but not [imited to,
agreements with respect to professional management of the Asscciation Property and to delegate
to such professional management certain powers and duties of the Association, To cnter into
the Deslaration and any amendments thereto and instrurzents referred to therein,

(g0 To provide, fo the extent deemed necessary by the Board, any and all
services and do any and all things which are incidental fo or in furtherance of things listed above
or to carry out the Association mandate to keep and maintain Jordan’s Landing in a proper and
aesthetically pleasing condition and to provide the Owners with services, ameniiies, controls and
enforcement which will enhance the quality of life af Jordan's Landing.

(h) Notwitbstanding snything contained hersin to the conifrary, the
Association shall be requited to obtain the approval of three-fourths (3/4) of all Members (at a
duly called meeting of the Members at which a quorum is present) prior to the engagement of
legal counsel by the Association for the purpose of suing, or making, preparing or investigating
any lawsuir, or commencing any iawsuit other than for the following purposes:

(i) the collection of assesaments;

(ii}  the collection of other charges which Owners are obligated (o pay
pursuant to the Jordan’s Landing Documents;

(ifi)  the enforcement of any applicable use and occupancy restrictions
contained in the Jordan’s Landing Documents;

(iv) in an emergency where waiting to obtain the approval of the
Members creates a substantial risk of irreparable injury to the Association Property or to
Member(s) {the imminent expiration of statyte of limitations shall not be deemed an
emergency obviating the need for the requisite vote of three-fourths (3/4) of the
Members); or

(v}  filing a compulsory counterclaim.
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ARTICLE V
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their admission to
membership, the manner of the termination of such membership and the manner of voting by
Members shall be as follows:

1. Until such time as the first deed of convevance of a Lot from Declarant to an
Owner iz recorded amongst the Public Records of the County (“First Conveyance™), the
membership of the Association shall be comprised solely of the incorporator of these Articles
(“Incorporator”™).

2. Upon the First Conveyance, membership of the incorporator in the Association
shall be automatically terminared and thereupon Declarant shall be a Member as to each of the
remaining Lots until each such Lot is conveyed to another Owner, and therenpon and thereafter
each and every Owner, including Declarant as to Lots owned by Declarant, shall be Members
and exercise all of the rights and privileges of Members.

3, Membership in the Association for Owners other than Declarant shall be
established by the acquisition of ownership of fee title to a Lot as evidenced by the recording of
&n instrment of conveyance amongst the Public Records of the County. Where title to a Lot is
acquired by conveyance from a party other than Declarant by means of sale, gift, inheritance,
devise, judicial decree or otherwise, the person, persons or entity thereby acquiring such Lot
shall not be 2 Member unless or uptil such Owner shall deliver a frue copy of a deed or other
instrumment of acquisition of title to the Association.

4, No Member may assign, hypothecate or transfer in any manner his membership in
the Association except as an appurtenance to his Lat.

5. Any Member who conveys or loses title to a Lot by sale, gifi, devise, bequest,
judicial decree or otherwise shall, immediately upon such conveyance or loss of title, no longer
be a Member with respect to such Lot and shall fose all rights and privileges of 2 Member
resulting from ownership of such Lot.

6, There shall be only one (1} vote for each Lot, If there is more than one Member
with respect to 8 Lot as a vesult of the fee interest in such Lot being held by more than one
person, such Members collectively shall be entitled to only one (1) vote. The vote of the Owners
of a Lot owned by more than one natural person or by a corporation or other legal entity shall be
cast by the person named in a certificate signed by all of the Owners of the Lot, or, if
appropriate, by properly designated officers, partners or principals of the respective legal entity,
and filed with the Secretary of the Association, and such certificate shall be valid until revoked

Fax Audit Number F03000202045 8
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by « subsequent certificate. If such a certificate is not filed with the Secretary of the Assaciation,
the vote of such Lot shall not be considered for a quorum ot for any other purpose.

Notwithstanding the foregoing provisions, whenever any Lot is owned by a hushand and
wife they may, but shall not be required to, designate a voting meraber. Iu the event a certificate
designating a voting member is not filed by the husband and wife, the following provisions shall
govern their right to vote:

(@) ‘Where boih are pregent at a meeting, each shall be regarded as the agent
and proxy of the other for purposes of casting the vote for each Lot owned by them. In the event
they are unable to concur in their decision upon any subject requiring a vote, they shall lose their
right 1o vote on that subject at that- meeting, but shall count for purposes of establishing a
QUOTLIT.

L)) Where only one (1) spouse is present at a mesting, the person present may
cast the Lot vote without establishing the concurrence of the other spouse, absent any prior
written notice to the confrary by the other spouse. In the event of prior written notice to the
contrary to the Association by the other spouse, the vote of said Lot shall not be considered, but
shail count for purposes of establishing a quorum.

(¢}  Where neither spouse is present, the persou designated in & “Proxy” (as
defined iz the Bylaws) signed by erther spouse may cast the Lot vote, absent any prior wrilten
notice to the confrary to the Asgociation by the other spouse or the designation of a different
Proxy by the other spouse. In the event of prior written notice o the contrary to the Association
or the designation of a different Proxy by the other spouse, the vote of said Lot shall not be
considered, but shall count for purposes of establishing a guorum.

7. A guorum shall consist of persons entitled to cast at least one third {1/3) of the
total number of voies of the Members.
ARTICLE VI
TERM

The term for which this Association is to exist shall be perpetual. In the event of
dissolution of the Assaciation (unless same is reinstated), other than incident to 2 merger or
consolidation, all of the assets of the Association shall be conveyed to a similar homeowners
association or a public agency having a similar purpose, or any Member may petition the
appropriate circuit court of the State of Florida for the appoinunent of a receiver to manage the
affairs of the dissolved Association and its properties in the place and stead of the dissolved
Association and to make such provisions as may be necessary for the continued management of
the affairs of the dissolved Association and its properties.

Fax Audit Number HO3000202045 8
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ARTICLE VII
C ORATOR

The pame and address of the Incorporator of these Articles are:

Mr. Matthew Connolly
Connolly and Villegas, CPA, PA
10661 North Kendall Drive
Suite 201
Miami, FL 33176

ARTICLE VIIL
QOFFICERS

The affairs of the Association shall be managed by the President of the Association,
assisted by the Vice President(s), if any, Secretary and Treasurer, and, if any, by the Assistant
Secretary(ies) and Assistant Treasurer(s), subject to the directions of the Board.

The Board shail elsct the President, Secretary and Treasurer, and as many Vice
Presidents, Assistant Secretaries and Assistant Treasurers as the Board shall, from time to time,
determine. The President shall be elected from arnongst the membership of the Board, but no
other officer need be a Director. The same person may hold two offices, the dutics of which are
not incompatible; provided, however, the office of President and a Vice President shall not be
held by the same person, nor shall the office of President and Secretary or Assistant Secretary be
held by the samo person.

ARTICLE IX
FIRST OFFICERS

The names of the officers who are o serve until the first election of officers by the Board
are as follows:

President - Donnie Gross

Treasurer - Matthew Connolly

Sceretary - Scott Schinskie
ARTICIE X

BOARD OF D T -

1. The number of Directors on the first Board of Directors of the Association (“First
Board™} and the “Initial Elected Board~ (as herainafter defined) shall be three (3). The number of

7
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FaR No. 308 268 9480 B

T';QY-QS‘EUUfﬂ WED 11:38 Af Hural Hald Biondo

Tax Aundit Numbey H03000202045 8

Directors elected by the Members subseguent to the “Declarant’s Resignation Event” (as
hereinafier defined) shall be not less than three (3) nor more than five (5), as the Board shall
from time to time determine prior to each meeting at which Directors are 10 be ¢lected, Except
for Declarant sppointed Directors, Directors must be Members or the parents, children or
spouses of Merabers. There shall be only one (1) vote for sach Director.

2. The names and addresses of the persons who are to serve ag Divectors on the First
Board are as follows:

NAMES ' ADDRFSSES

Donnie Gross 10661 North Kendall Drive, Suite 201
Miami, FL 33176

Matthew Connolly 10661 North Kendall Drive, Suite 201
Miami, FL 33176

Scoft Schinskie 10661 North Kendall Drive, Suite 201
Miami, FL 33176

Dreclarant reserves the right to replace and/or designate and elect successor Directors to
serve on the First Board for so long as the First Board is to serve, as hereinafter provided.

3. Upon the Tumover Date, the Members other than Declarant {“Purchaser
Membera™) shall be entitled to elect not less than a majority of the Board. The election of not less
than a majority of the Board by the Purchaser Members shall occur at 3 special mesting of the
membership to be called by the Board for such purpose (*Initial Election Meeting™). The First
Board shall serve until the Initial Election Meeting,

4. At the Initial Election Meeting, Purchaser Members, who shell include all
Members other than Declarant, the number of which may chenge from time o time, shall elect
two {2) of the Directors, and Declarant, nntil the Declarant’s Resignation Event, shall be entitled
to designate one (1) Director (sarne constituting the “Initial Elected Board™). Declarant reserves
and shall have the right, until the Declarant's Resignation Event, to name the successar, if any, to

any Director it has so designated.

5 The Board shall continue Yo be so designated and elected, as described in
Paragraph S above, at each subsequent “ Annual Members' Meeting” (as defined in the Bylaws),
until the Annual Members' Meeting following the Declarant's Resignation Event or wntil a
Purchaser Member-elected Director is removed in the manner hereinafter provided.

g
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6. A Director {other than a Declarant-appointed Direclor) may be removed from
office upon the affirmative vote of a majority of the voting interests of Purchaser Members, for
any reason deemed to be in the best interests of the Purchaser Members. A meeting of the
Purchaser Members {0 so remove a Director (other than a Declarant-appointed Director) shall be
held upon the writien roquest of ten percent (10%) of the Purchaser Members.

7. The Initial Election Meecting shall be called by the Association, through the
Board, within sixty (60) days afior the Purchaser Members arc entitled to elect a majority of
Directors as provided in Paragraph 4 hereof. A notics of meeting shall be forwarded to all
Mambers in accordance with the Bylaws; provided, however, that the Members shall be given at
least fourteen (14) days' notice of such meeting. The notice shall algo specify the number of
Directors which shall be elected by the Purchaser Members and the remaining number of

Directors designated by Declarant.

B, Upon the earlier to occur of the following events (“Declarant’s Resignation
Event™), Declarvant shall cause all of itk designated Directors to resign:

{z) When Declarant no longer helds any Lot for sale in the orxdinary course of
business and all Lots sold by Declarant have been conveyed as evidenced by the recording of
mstruments of conveyance of such Lots amongst the Public Records of the County; or

(d)  When Declarant causes the vohuntary resignation of all of the Directors
designated by Declarant and does not designate replacement Directors,

Upon Declarant's Resigpation Event, the Directors glected by Purchaser Members shalt
elect a successor Director to fill the vacancy cansed by the resignation or removal of Declarant's
designsted Director. This successor Director shall serve until the next Amuval Members' Mesting
and until his snccessor is elected and qualified. In the eveni Declarant's Resignation Event occurs
pricr to the Initial Blection Meeting, the Initial Election Meeting shall be called in the manner sef
forth in Paragraph 7 of this Article X, and all of the Directors shall be elected by the Purchaser

Members at such meeting.

2 At each Ammal Members' Meeting held subsequent to Declarant's Resignation
Event, all of the Direciors shall be elected by the Members.

16, The resignation of a Director who haz been designated by Declarant or the
resignation of an officer of the Association who has been elected by the First Board shall remise,
release, acquit, satisfy and forever discharge such officer or Director of and from any and all
manner of action(s), canse(s) of action, suits, debts, dues, sums of money, accounts, reckonings,
bonds, bills, specialties, covenants, contracis, controversies, agreements, promises, variances,
trespasses, damages, judgments, executions, claims and demands whatsoever, 1o law or in equity,

]
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whick the Association or Purchaser Members hiad, now bave or will have or which any personal
representative, successor, heir or assign of the Association or Purchaser Members hereafter can,
shall or may have against said officer or Director for, upon or by reason of any matter, canse or
thing whatsoever from the beginning of the world to the day of such rezignation, except for such
Director’s or officer's willful misconduct or gross pegligence.

ARTICLE XI
INDEMNIFICATION

Eack and every Director and officer of the Association shall be indemmified by the
Association against ali costs, expenses and liabilities, including attorney and paralegal fees at all
trial and appeilate levels and post-judgment proceedings, reasonably incusted by ar imposed
upon him in connection with any negotiations, proceeding, arbitration, litigation or settlement in
which he becomes involved by reason of his heing or having been a Director or officer of the
Association, and the foregoing provision for indemnification shall apply whether or not such
person 1s a4 Director or officer at the time such cost, expense or lability is incumred.
Notwithstanding the above, in the event of any such settlement, the indemmnification provisions
provided in this Article X1 shall not be automatic and shall apply only when the Board approves
such settlement and retmbursement for the casts and expenses of such scitlement as in the best
interest of the Association, and in the event a Director or officer admits or is adjudged guilty of
wiltfl misfeasance or malfeasanee in the performance of his duties, the indernnification
provisions of this Article XI shall not apply. The foregoing right of indemnification provided in
this Article X1 shall be in addition to and not exclusive of any and all rights of indernification to
which a Director or officer of the Association may be entitled under statute or coramon law,

ARTICLE XTI L
BYLAWS S

The Bylaws shall be adopted by the First Board, and thereafter may be altered, amended
or rescinded in the manner provided for in the Bylaws in the event of any conflict between the
provisions of these Articles and the provisions of the Bylaws. the provisions of these Articles

shall contral.
ARTICLE XIN
AMENDMENTS )
L Prior to the First Conveyance, these Articles may be amended only by an

instrument in writing signed by the incorporator of these Articles and filed in the Office of the
Sec¢retary of State of the Siate of Fiorida.

2. After the First Conveyance, these Arlicles may be amended m the following
manner:

10
Fax Audit Number 503000202045 8
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{8}  The Board shall adopt a resclution setting forth the proposed amendment
and directing that it be submitted to a vote at a meeting of the Members, which may be at either
the Annual Members' Meeting or a special meeting. Any nurber of proposed amendmenis may
be submiited to the Meambers and voted upon by them at one meeting.

{b)  Written notice setting forth the proposed amendment or a sunynary of the
changes to be affected thereby shall be given fo sach Member within the time and in the manner
provided in the Bylaws for the giving of notice of meetings (“Required Natice™).

(©) At such meeting, a vote of the Members shall be taken on the proposed
amendment{s). The proposed amendmeni(s) shall be adopted upon receiving the affirmative vote
of a majority of the voting interests.

{d) An amendment may boe adopted by & written statement (n liey of a
meesting) signed by all Members and all members of the Bosrd sedting forth their intention that an
amendment {o the Articles be adopted.

3. These Articles may not be amended without the written coasent of a majority of
the members of the Beard,

4, Notwithstanding any provisfons of this Article XIH to the contrary, these Articles
shall not be amended in any manner which shall prejudice the rights of: (i) Declarant, without the
prior written consent thereto by Declarant, for so long as Declarant holds either a leasehold
interest in or title to at least one (1) Lot; and (i) any “Institutional Merigagee"” (as such term is
defined in the Declaration) without the priov written consent of such Institutional Morigagee.

5. Notwithstanding the foregoing provisions of this Article X7, no amendment to
these Articles shall be adopted which shall abridge, amend or alter the rights of Declarant
hereunder including, but not limited to, Declarant's right to designate and select memtbers of the
First Board or otherwise designate and select Directors as provided in Article X hereof, nor shall
any amendment be adopted or become effective without the prior written consent of Declarant.

5. Any instroment amending these Articles shall identify the particular article or
articles being amended and shall provide a reasonable method to identify the amendment being
made. A cerfified copy of each of such amendment shail be attached to any certified copy of
these Axticies, and a copy of each amendment certiied by the Secretary of State shall be
recorded amongst the Public Records of the Comunty.

il
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ARTICLE XTIV
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of the Association is 25 SE 2 Avenue,
Miami, Florida 33131 and the inftial registered agent of the Association at that address shall be
Murai Wald Biondo & Mereno, P.A.

IN WITNESS WHEREQF, the Incorporator has hereunto affixed his signature, this

P dayof Ae¥s” , 2003, ) _
Aw . (Rt

Matthew Comiolly #~

12
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CERTIFICATE QF REGISTERED AGENT
OF
JORDAN’S LANDING HOMEQOWNERS ASSOCIATION, INC.

Pursuant to Fla, Stat. §617.0501 the following is submitted:

That JORDAN’S LANDING HOMEOWNERS ASSOCIATION, INC. degiring to
otganize under the laws of the State of Florida with its principal office, as indicated in the
Articles of Incorporation, at City of Miami, County of Dade, State of Floride, has named Murai,
Wald, Biondo & Moreno, P.A., located at 900 Ingrabham Building, 25 Southeast 2nd Avenve,
Miami, Florida 33131, as its agent to accept service of process within this State.

e e ——— i ——— ——— i St —

Having been named to accept service of process for the above stated corporation, at the
place designated in this Certificate, the undersigned hereby accepts to act in this capacity, and

ggrees to comply with the provision of said Act relative to the abligations of such registered
sgent, with which the undersigned acknowledges it is familiar.

Dated this £/ day of figy . 2003.

MURAIL, WALD, BIONDO & MORENO, P.A.

FADATA atmolly\Rebuilding Our CommuninArtcles.doe
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