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January 4, 2013 SN
FLORIDA DEPARTMENT OF STATE

GREENBERG TRAURTG Division of Corporations

7

SURJECT: GRAMERCY FARMS MASTER ASSOCIATION, INC.
REF: W13000000736

Wa received your electronically transmitted decument. Bowever, the
document has not been filed. Please make the following corractions and
refax the complete document, including the electronic filing cover sheet.

The purpose contained in your articles of incorporation should be more
specific. Pleasa correct your articles to reflect the specific purpose
for which the non profit corperation is being organized.

Pleame return the corrected original and one copy of your document, along
with a copy of this letter, within 60 days or your filing will be
coneidered abandoned.

1f you have any questions concerning the fillng of your dacument, please
call (850) 245-6052,

Justin M Bhivers FAX Aud, #: H13000001062

Regulatory Specialist II Letter Number: 213A00000243
Naw Filing Sectilon

P.O BOX 6327 - Tullahassee, Florida 32314
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ARTICLES OF INCORPORATION OF
GRAMERCY FARMS MASTER ASSOUCIATION, INC.

The undersigned incorporator hereby acknowledges and adopts these Articles of Incotporation
(these “Articles”™) for the purpose of forming a corporation net for profit under the laws of'the State of
Florida.

DEFINITIONS
Section 1. Declaration, “Dcclaration” means and vefers to the Master Declaration of
Covenants, Condilions and Restrictions for Gramcrey Farms rceorded or to be recorded by Declaram
in the Puhlic Records of Usceola County, Flotida, as amended and supplemented from time to time.

Section 2.  Defined Terms. All capiteliecd tcoms wsed in these Auticles that wre nal
expressly detined in these Articles shall have the definitions and meaning assigned Lo those terms by
the Declaration and the anid detinitions and meanings are hereby incorporated herein by this relerence.

ARTICLETT
NAME

The name of the corporation is Gramercy Fartns Master Association, Inc. Tor convenience, the
corpoation is sometimes referved to herein uy the " Association™.

ARTICIE M1
COMMENCEMENT, DURATION AND TERMINATION

The Association shall comnmence existence upon the filing of these Anticles with the Florida
Diepartment of State. The corporation shulf huve petrpemal existence.

ARTICEE TV
MEMBERS

The Association shall be & membership corporation without certificales or shares ot stock.
Initiully, there shull be two (2) clesses of membership, as ig sct forth mare fully in the Decleration.
Declarant and each Owner of a Unil in the Properties shall be a Member of the Associalion and shall
be entitled to vole s provided in the Declaration and the Bylaws., Tixcept in the case of Declarunt
whase membership shal! nut require ownership of any Unit, as is sct forth more fully in the Declaration,
membership in the Association is appurtenant to, and may not be severed trom the Unit. ‘The dyhls
and ohligations of & Member may nol be assigned or delegated except as provided in the Declaration,
and it shall puss aslomalically to the successor in interest of any Owner upon the tansfer or
conveyanee of such Owner’s interest in the Unit. Txeept as may be provided to the conitraty in the
Declaration, changg of an Owuner's wembership in the Association shall be estabiished hy recording in
the Public Records of a deed or ather instrument establishing record title 1o a Unit.
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ARTICLE V
PRINCIPAL OFFICE, AND MAILING ADDRESS

The initial principal office and mailing address of the Association is 5020 West Linebaugh
Avenue, Suite 250, Tampn, Florida 33624, The Board may change the principal ottice and/or muiling
address ot the Association al any time and from time to Wme without amending these Aricics,

ARTICEF. VI
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initinl registercd oflfice of the Association is 5020 Weat Linchaugh
Avenue, Suite 250, Tampa, Florida 33624, and the initial registercd agent at that nddress is Horry
Lemer. The Board may change the registored office andfor registered agent of the Association at any
time and fromt fime to time withoul wmending these Articles,

ARTICLE Y11
PURPOST,

The purpnse for which the Association is organized is to constitute and serve as a Homeowners
Association within (he scope and meaning of Chapior 720, Florida Statutes, und 1o carry out the duties
imposed, and to exercisc the powers eonferred, on the Association pursuant to the Declaration and
other Governing Documents.

ARTICLE VIl
POWERS ARD AUTHORITY

Sectlon 1. Generally. The Agsocisiion shall have all the commmon law and statutory powem
and authority of a corpuraiion not for profit organized under the laws of the State of Florida, togsther
with all other powers and authority to do any and all things, and to perform any and =il acts, authorized,
required or permitted 0 be done or perfarmed by the Goverming Documents or that are necessary or
pruper {or, ot ineidental to, the catrving out of any of the duties or the cacrcise of any of the powas or
authority of the Association pursuant tn the Governing Documents, subject only to such Tunitations
upon 1he cxcrciae of such powers and anthority a8 are expressly set forth in the Govemning Docusicnis
or applicable faw.

Section 2. Certain Express Powers. Without limiting the genicralily of Section 1 above, the
Association shall have the following express powers and authority: (a) to acquire, own, operate,
mortgage, cneumber, convey, sell, lease and cxchange property of any and ail types and uses; (b) to
operate and maintain the Comman Property und Limited Comman Property; {c) lo promulpate and
cnforee Hules; (d) to levy and colleel Asscasments agninst the Owners and their Units; (&) to sue gnd
be sued; (f) to contract for services to provide for operation, maintenance and scpair of the Common
Properly und Limited Common Property if the Association ¢lects to cngage a thivd purly contractor for
this purpose; (¢) to borrow money and issue cvidences of indebtedness in furthcrancee of any or all of
the objects of its operation, and o secure the same by mortgage, security interest or pledge; and (h) to
take any olber lawful acijon necessary or desirable to carry out any purposc [or which the Association
has becn orgenized.

Section 3. Employees, Consultants and Contractors. The Association may also obtain and
pay for the services ol any Person te manage any of its atfairs or to perform any of its duties or to
exetise any of its powers or suthority, and the Associarion may cmploy personnel for such purposes.

-
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In addition, the Association rmuy cugaye cngineering, architectural, construetion, legal, accountng,
information technology, and other consultants or conlravtors whose services are necessary or dusirable
in conncetion with the eporation of the Association, the carrying oul of any of the dutics or the exercise
of any of the powers or authority of the Association, or the administration and enforcement of the
(Joverning Documents,  All costs and expenscs incwrred for the employment of any manager,
employee, consultant or conlractof shall he o Common Expense, Limited Common Expense, Special
Benelit Arca Fxpense or an expense to be charged as an Individual Asscssment, ag determined by the
Bouard

Section 4, No Profits or Distributions. The Association does not contemplatc peeuniary paln
or profit. The Association shull nol pay dividends and, except for the refund of any overpuyment tnude
by any Member, no part of any income of the Association sball be distributed 1o its Members.

DIRECTORS

The property, business and affairs of the Associstion shall be managed by the Board consisting
of the number of directors determined in the manner provided by the Declaration and Bylaws.
Directors of the Associstiom shail he elected or appointed in the manner deterntined by, and subject to
the qualifications requirements sct forth in, the Declaration und Bylaws. Dircctors may be removed
and vacancics on the Board shall be fifled in the manner provided in the Declaration and Bylaws.

ARTICLE X
EXCULPATION AND INDEMNIFICATION

All agreements entcred inle by the divectors and officers of the Association on hehulf of, und
with the suthority of, the Association shall be dectned cxecuted hy them us ugent for the Agsociation
upd the Association shall indemmnify and hald them harmless from und against all contractual liabililics
to others arising oul ol such agreements.

Except to the extent a director or officer has knowledge concerning a matter in guestion that
makes reliance unwamanted, a director or officer, in discharging his or her duties, may rely on any
information, opinion, report or stalemend, inchuding any financial stalement and supperting data, 1f
prepared or prescnted by any otficer or empleyce of the Association whom the director or officer
reasvuably believes to be competent in the matters presented, any legal counsel, public accountant or
other Person as lo any ralter the director or officer rcasonably believes is within the Person’s
profcssional ar expert cumpetence, ur any comntittee of dircctors if the director or officer reasonably
helieves the committee merits confidence.

In the absence of bud failh, illcpality and gross negligence, no director or officer of the
Association shall be Huble to the Association or any Owner for any decision, action or omission made
ot perlormed by such director or officer in the conrse of his or her duiies on hehalf of the Association,

The Association shall defend, indemnily und hold harmless any Person who ts made & party or
is lbrcatoned to he made a puniy 1o any action, suit or procceding, whether civil, criminal,
wdministrative or investigalive, by reason of the fact thal he or she is of was & director or officer of the
Associstion, bul only if and to the extent he or she acted in good faith, without gross negligence or
intentional wrongdoing, and, with respect to any criminal action or proceeding, he or she believed his
or her cunduct was lawbal, This obligation includes, without limitation, payment of any pidgment, fine,
penalty, interest, seulement amomnt and expense (including hut nol limited to court costs and

3
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reasunable attorney, paralegal and expert foos imd disbursements, and any other cost or cxpense
reasonably incurred in connection wilh any liligation or administrative, bankrupley or reorganization
proceeding) scluatly and reasonably incurred by him or her in conneetion with any such action, suit or
proceeding.

‘The ternuinstivn of any action, suit or proceeding by judgmenl, order, selilement, conviction, or
upun u pica of nolo contendere or its equivalent, shall nof, ol sell;, create a presumption that the
Person did not act in goed faith, that the Person acted in a grossly negligent manncr, or, with respect to
any crirainal action or proceeding, that the Person did not believe that his or her conduct was lawful.

txpenses incurred in defending an action, suit or proceeding covered by this article shall be
peid by the Agsocialion as incurred from time to timc rather than only afer the final disposiﬁcn of such
action, suit or proceeding, Paymoent of such expenses shall be authorized by the Buard i cach specific
cage only aflcr reecipt by the Association of an underlaking b} or vn behal T ol the director or officer to
repay such amounts i€ it shall later develop that he or she is not entitled W be defended, indemnitied
and hold harmless by the Association.

The detense, indemnification und hold harmless provided by this article shall not be deemed to
be exclusive of any uther rights to which the Association’s dircctors and officers nay be entitled under
the (toveming Documents, any aprecment binding on the Association, any votc of the Members or
disinteresied dircclors, applicable law or etherwise. The rights of defense, indemnification and hold
hartrless hereunder shall continue as to a Person who has ceased w be a director or officer for all
sclions, eveiils and circumstances taken or nconrring while he or she held office and said rights shall
inure to the henefit of the personal representatives and heirs of any such Person,

"The Association shall have the pawer, it it shall not be obligatud, o purchase and maintain, at
Common Tixpense, insurance to provide coverage for any hability asserted apainst, or any cxpense
invurred by, uny dircetor or officer of the Association in his or her cupucity as such, whether or not the
Association would have the obligation 1o defend or indemnity him or her, or o hold hiny or her
harmless, pursuant to this article.

'the Association shall be only obligated to indemnify a Person othcrwise entitled to
indemeification under this article it and to the extent such Person ix not indemnified by any insuranec
maintained by the Association or that Person. Accordingly, any Derson otherwise entitled to
indemnilication under this arficle shall first seck indemnification from any insurance mainlained by the
Associntion or that Person hefore seeking indemnification from the Association. Tt and to the extent
any judgment, fine, penalty, intercst, scttioment amount or expense is puid pursusal o {nsurance
maintained by the Association or the Person entitled to indemnitication, the Association shall have no
obligation lo reinburse the insurance company.

ARTICLE X1
TRANSACTION IN WHIC'H BIRECTOR OR OFFICER IS INTERESTED

No cuntmagt ot rranagetion botween the Association and sny direcior or oMGeer, or between the
Assnciation and any Affiliate or other entily in which any director or otficer of the Association serves
as a dircetor or officer, or has a (inancial interest, shall be invalid, void or voidable solely for such
reason, or Ssolely hecause the director or officer is prescnt at or participates in the meeting of the Bourd
or committee thereof which authurized the contract or transaction, ar solely becnusce his, ber or their
voles ure counted lor sach purpose. No director or officer of the Association shall ineur liability by

4
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reason ol the [acl that he or she is, or may bucome, interested in any such coentract or transaction.
Interested directors may be counted in determining the presence of a gquorury at 8 meeting of the Board
or of 4 commilige which authosized the contract or lransaction,

AMENDMENTS
) Membera. Fxcept as otherwise expressty required by law or these Articles, these
Articles may he amended by the Members in necordunce with this seelion. The Members may wmend
any provisiom of these Arlicles by either one of the {ollowing methods: (4) by wrillen agreement (the
“Member Articles Amendment Agrcement”) setting forth the amendment and signed by the bolders
of at leasl two-thirds (2/3) of the votcs in the Association (without regard 1o class), or (b) by the casting
ol” vales, in persont or by proxy, by Members holding @ lcast two-thirds (2/3) of the votes in the
Associntion {without regard to class) in favor of a resolution (the “Member Arilcles Amendment
Resolution™) approving (he amendment at a duly-convened annual or special meeting of the Members.
An aendinent by the Members may be proposed by Declarant (until the Quigide Datc), by the Bourd,
or by petition signed by the holders of at [east ten percent (10%) of the votes in the Association.

Except as provided in the next senicnae, each amendment made by the Meurbers pursuant to
this section shall take cffeet upon the filing of the sncndment with the Tlorida Department of State in
dceordance with Florida lTaw and the recordation in the Public Rocords of the executed and
acknowladged Member Arlicles Amendment Agreement (if the amendment was adopted by written
agresmenl) or, in the alternative, a fully exceuted and acknowledged certificate sigmed by an officer of
the Association cerlifying that the copy of the Member Articles Amendment Resolgtion attached
therelo is a true and correct copy of the Mumber Articles Amendment Resolution duly adopted by the
alfinnative vote of Mambers holding at least lwo-thirds (2/3) of the votes in the Association al a duly-
convened miccting of the Members {if the amendment was appreved by vote), The toregoing is subject
tn the exception thal, if the amendment expressly provides for a later effective dale, the luicr cifective
date shull contral,

Any provision of these Arficles to the conirary notwithsianding, for so long s Declarant owns
uny portion of the Praperties or either Declarant or an Affiliate owns any Anncxable Property, no
amendment may be made 10 any of the Governing Documents that may materially, adversely aftect
Declaram unless the amendment is firsl approved in writing by Dueclurunl, Amendments that will be
considersd to materially, adversely affect Declarant inelude, but they are nol limited to, any
ameniiment that does any of the following: (a) directly or indirecily by its provisions or in practicul
application relates (o Declarant in a2 mamngy dilferent from the manner in which it relates to other
Owners; (b) modifies the definitivns provided for by Articls 1 of the Neclaration in & manner which
alters Declarant’s rights or stams; (¢} modifles or repeals any provision of Ariicle IT of the Declaration;
(d) alters the nature or rights ol membership as provided for by Article TIT of the Declaration; (¢) ullers
or conllicts with uny agreement betwecn Declaranl and any governmental or quagi-governmental
authority or utility provider respecting any Yand uss or zoning upptoval ot entitiement, sticet, Cuscment
or facility periaining to or serving uny of the Properties; (f) interferss with Declarant’s right to convey
any Comman Property or Limiicd Common Property o ibe Association; (g) modifies the basis or
monner of asscssment, or exemption from usscssment, applicable to Declarunt or uny potlion of the
Propertics owned by Declarunt or an Affiliate; or (h) alters or repeals any provision of the Guyerning
Documents pertaining to Declarant’s rights, such as but not limited to the cascrnenls created in favor of|
ot reserved 10, Declarant over, under and through the Common Property and Limited Common
Property pursuant to Article TV of the Declaration,
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Secton 2. Declurant.  Unlil the Turnover Late, Doclorant may unilaterally amend these
Articles for eny putpogs, including, but nol Hmited to, salistying the roquirements of any of the
following: (a) any spplicable governmentdl statute, rule, regulation ur judicial determination; (b) any
local, state, or fedcral governmental agency; (¢) any Uile ingurance company proposing Lo issue title
insurance coverage on any Unit or other portion of the Properiics; and (d)} any institutionat or
govermnental lender, purchaser, ipsurer ar guarantor of mortgage loans, including, [or example, the
Federal Nutonal Mortgage Association, the Tederal Tlome Loan Mortgage Corporation, Federal
Department of Housing and Urbun Development or Veleran®s Administration, proposing to make,
purchase, insure, or guarantee any mortgage loan on any Unit or other portion of the Properties.

Except as otherwise expresely provided in the next senicnece, no amendinent by Declarant
pursuant to this scetion shall require any approval, consent ar joinder by the Association, any Qwner ¢r
(he holder oo any mortgage or other licn upon any of the Propertics. The preceding sentence is subject
to the exceplivns (hat un amendment by Declarant pursuant to this scction may not muteriully and
adverscly alter the proportionale voting interest appuricnant to any {Unit or increusc the proportion or
percentage by which any Owner shares in the Common Expense or Timited Cormmon Expense of the
Association beyond any such alteration or increase that is expressly permiticd by the Declaration
unless ihe adversely affected Owncr, as the case may be, and abl record owmers of lcns on the
adversely alfecled Owner’s Unit, it applicable, join in the execution of the amendment. For purposcs
of this section, s change n any quorum requirement. shall not be desmed o material or adverse
slieradon ol voting interests and the sigming and recording of a Supplemental Declaralion [or the
purpasc of aimexing Additional Property to the Doclaration pursuant to Article XI theroof shall not be
deemed un anendment to these Articles.

Except as provided in the next sentence, ¢ach amendment of these Articley made by Declarant
pursuant to this section shall take efflcet an the date o written instramient setting forth the sipendiment 1o
these Articles, executed and acknowledged by Declurant and any Owner or morigage holder, if any,
whoye joinder is expressty required by ihia section, is filed with the Florida Department of State in
accordance with Florida law and recorded in the Public Records. The [uregoing is sihject 1o the
excepuon that, if the amendment expressly provides for a later ¢ffective date, the later cffcctive date
shall control.

Seetion 3, Reliance. EHEach Member Artieles Amendment Agreement, each certified copy of a
Member Articles Amendment Resolution and esch smendment by Declarant rocorded in the Public
Records shall be binding vpon, and conclusive in favor of, all persons and entities having any interest
in the Properties und no such person or entity shall have any duty or obligation to mjuire reparding any
fact or circumsiance pertaining to adoplion of the amendment described thercin,

Sectlon 4. District Approval. Any provision of these Articles to the contrary notwithstanding,
any amendment to these Articles which sliers any provision relaling (0 ot atfecting the Surfuce Water.
Management System (including, but not limited w, environmental conservation arcas and the water
wmgnasgement portions of the Cornmon Praperty and Limited Comuanon Property) must have the prior
writien approvul ol the District and the CDN. Any such amendiment must be submitied Lo the District
for a determination of whether the amendment ncccessitates o modification of any environmentul
resource or surface water manapement permil. 1F a modification i8 necsssary, the District will so
advise the permittee and lhe arpendment may not be finalized until any necessary permit modification
is upproved by the District, '
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Section 5. Limitation, These Articles muy not be amended or interpreted so as to conflict

with the Declaration.

ARJICLE X1
INCONSISTENCY AND SEVERABULITY

[n the event of any inconsistency betwecn the Declaration and these Anticles, the Declaration
shull control. These Articies shall he sffective to the fullest extent permitted by law. The invalidation
of any provision Of these Articles shall not affect or modify any other provision and all other
provisions shal} remuin Jn full force and effect. If any provision of these Articles, or the application
thereo! 1o any Person or circumstance, shall for uny reasen and to any extent be determined or held by
a coun of competent jurisdiction to be illegal, invalid or unenforceable, the remainder of these Articles
and the application of such provision to any other Persons ot eircumstances as o which it is legal,
valid and enforceable, if any, shull not be affceted 1hereby und it snall be enforced to the maximum
extent possible. To (he uxlent reasonable under the circurastances, a provision Lhat is as ciose as
possihle to the operation and elfect of any illegul, invalid or unepforceahle provision stricken from
these Articles duc to such determination or holding, but which is noz illegal, invalid or unenforceable.
shall be Inserted in licu of any provision of these Articles that is determined or held by a court to be

illegal, invalid or unenforceable, The provisions of this article shall also apply to any amendment of

these Articles.

ARTICLE XIV
INCORPORATOR

The name: and street address of the sole incorporator to (hese Articles is as follows:

liarry Lemer
5020 West Lincbaugh Avenue, Suile 250

Tampa, Florida 33624

IN WITNESS WHEREOF, the undersigned sole incorporator of this corporation has executed
these Articles on this ___ 2 day of Javuary, 2013.
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STATE OF TLORIDA

COUNTY OF _tblw

The foregoing, instrument wes aeknowledged before me 1his 2 _day of January, 2013, hy
Harry Lecher. -He [ X.] is parsonally known to meor [ ] has produced |

e Mrowiwy . 8S identificatisn.
| Q. Rrob

izfitm Public ﬂ E}: gﬂ"’

Notary-Stamp: Eﬁgxmu _
Printed’

; JULIE A BEST
5 WY COMMIEDION ﬂ'EEOE!M? .
- EXPIRES Januay11, 2015 |
et NI S
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SERVICE OF PROCESS
This Cedilicate is submitted pursuanst to Section 48,091 und Section 6170501, Floridy Sianites.

GRAMERCY FARMS MASTER ASSOCIATION, INC., desiring to organize as a
corporation under the laws of (he State of Florida, with its initial rogistered offics at 5020 West
Lincbaugh Avenue, Suite 230, Tampa, Tlorids 33624, has named Marry Lemcer as its agent to aceemt
service af process within this state,

ACKNOWLEDGMENT:

[Maving been named to necept service of process for the corporarion named above, at the place
designnted in this Certificate, T hereby accept appoinoment as registered agent. agree to gl in this
capacity, and agroe 10 comply with the provisions of said statutes relative to keeping open said office,
1 acknowledge that I um familiar with the obligations of a repistered agent under Flovida law.

Rayisiered Agent

Dated; January 72, 2013

ORL 2984238071 Janwary 2, 2013



