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ARTICLES OF INCORPORATION ;
| FOR
GRAMERCY FARMS TOWNHOMES NEIGHBORHOOD ASSOCIAT!ON mcc-

{(a corporatlon not-for-profit)

0 :Tff%hﬂ

£

In compliance with the requlrements of the laws of the State of Florida, and for the
putrpose of forming a corporation not-for- proﬁt the undersigned does hereby acknowledge:

1. NAME OF CORPORATION. The name of the corporation is GRAMERCY FARMS
TOWNHOMES NEIGHBORHOOD ASSOCIATION, INC., a Florida corporation not-for-
profit (the “Neighborhood Association™).

2. PRINCIPAL OFFICE. The pnnmpal office of the Neighborhood Association is 3020 S.
Florida Avenue, Suite 305, Lakeland, Florida 33803

3 REGISTERED OFFICE ~ REGISTERED AGENT. The street address of the Registered
Office of the Neighborhood Association is 3020 S, Florida Avenue, Suite 305, Lakeland, Fiorida
33803. The namc of the Registered Agent of the Association is:

HIGHLAND COMMUNITY MANAGEMENT, LLC

4. DEFINITIONS. The NEIGHBORHOOD DECLARATION OF COVENANTS AND
CONDITIONS FOR  GRAMERCY |FARMS TOWNHOMES NEIGHBORHOOD
ASSQCIATION, INC. (the “\Ietghborhood Dcclaration™) will be recorded in the Public
Records of Osceola County, Flonda, ané shall govern all of the operations of a neighborhood to
be known as GRAMERCY FARMS IOWNHOMES NEIGHBORHOOD ASSOCIATION,
INC. (the “Neighborhood™). All initially Ldp!tdlléed terms not defined herein shall have the
meanings sct forth in the Neighborhood Declaration.

3. PURPOSE OF NEIGHBORHOQD ASSOCIATION. The Neighborhood Association is
formed to: (a) pravide for ownership, opcrfmor. maintenance and preservation of the
Neighborhood Common Property, and lmprovemx_ntq thereon, (b) perform the duties delegated to
it in the Neighborhood Declaration, the Nelghborhood Bylaws and these Neighborhood Articles;
and (¢} administer the interests of the Neighborhood Association, the Builder and the

Neighborhood Owners.

6. NOT FOR PROFIT. The Ncightlaorhood Association is a not for profit Flonda
corporation and does not contemplate pecuniary gain to, or profit for, its members.

7. POWERS OF NEIGHBORHOQOD ASSO(“[ATION The Neighborhood Association
shall, subjcct to the limitations and re.qer\.'auons set forth in the Neighborhood Declaration, have
atl the powers, pnvileges and dutics rcasonably necessary to discharge its obligations, including,
but not limited w, the following:

7.1 To perform all the dutics and obligations of the Neighborhood Association set
forth in the Neighborhood Declaration and the Neighborhood Bylaws, as herein provided;
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7.2 To enforce, by legal action or otherwise, the provisions of the Neighborhood
Declaration and the Neighborhood Bylawa-| and of all rules, regulations, covenants, restrictions
and agreements governing or binding the Nﬂghborhood Association and the Neighborhood,

7.3 To own, operate and mamlam any Surface Water Management System
(*SWMS™). To the extent the Nelghborhood Association is obligated to operate and maintain
one (1) or multiple SWMS’s pursuant to a permit issued by the South Flonda Water
Management District (“SFWMD") (the “Permit™), the Neighborhood Association shall operate,
maintain and manage any SWMS in a manner consistent with the Permit requirements of
SFWMD and apphcablc SFWMD rules, and shall have thc nght to take enforcement action
pursuant to the provisions of the ng,hborhood Declaration that relate to any SWMS, The
Neighborhood Association shall levy and ccgllcul adequate assessments against the Neighborhood
Members for the costs of maintenance, repair and operation of any SWMS and mitigation or
preservation areas, including but not limited to work within retention arcas, drainage structures
and drainage easements;

7.4 To fix, levy, collect and |enforce payment, by any lawful means, of all
Neighborhood Assessments pursuant to the terms of the Neighborhood Declaration, these
Neighborhood Articles and the Nei ghborhood Bylaws;

7.5 To pay all operating expenses, including, but not limited to, all licenses, taxes or
govermmental charges jevied or imposed against the property of the Neighborhood Association;

7.6 To acquirc (by gift, purchase or otherwise), annex, own, hold, improve, build
upon, operate, maintain, convey, grant rig,pts and casements, sell, dedicate, lease, transfer or
otherwisc disposc of real or personal property (including the Neighborhood Common Property)
in connection with the functions of the Neighborhood Association except as limited by the
Neighborhood Declaration;

7.7 To borrow maoney, and (i) ifjprior to the Neighborhood Tumover Date, upon the
approval of (a) a majority of the Neighborhood Directors; (b) written consent of the Builder, and
{(c) the written consent of the Neighhorhoocli Declarant, or (ii) from and after the Neighborhood
Tumover Date, approval of (a) a majority of the Neighborhood Directors; and (b) fifty-onc
pereent (51%) of the voting interests prcscnt (in person or by proxy) at a duly called meeting of
the Neighborhood Members, mortgage, pledge, deed in trust or hypothecate any or all of its real
or personad property as sccunty for money borrowed or debts incurred, including without
limitation, the right to collaterahze any such indebtedness with the Neighborhood Association’s
Neighborhood Assessment collection rights;

7.8 To dedicate, grant, license, lease, concession, create casements upon, sell or
transfer all or any part of the Neighborhood to any public agency, entity, authonty, utility or
other person or entity for such purposes and subject to such conditions as it determines and as
provided in the Ncighborhood Declaration;

o
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7.9 To adopt, publish, pmmulgalc or enforce rules, regulations, covenants, restrictions
or agreements governing the \c:g,hborhood Association, the Neighborhood, the Neighborhood
Common Property, the Neighborhood Lots and the Homes as provided in the Neighborhood
Declaration and to effectuate all of the pt'lrpoqeq for which the Neighborhood Association is
organized;

7.10 To have and exercise any and all powers, rights and privileges which a
corporation organized under Chapter 617 ar Chapter 720, Florida Statutes by law may now or
hereafter have or exercise;

7.11  To employ personnel zmd‘ retain independent contractors to contract for
managemnent of the Neighborhood Association, the Neighborhood and the Neighborhood
Common Property as provided in the Ncnghborhood Dcclaration and to delegate in such contract
all or any part of the powers and dutics of the Neighborhood Association;

7.12  To contract for services 1o be provided to, or for the benefit of, the Neighborhood
Association, thc Neighborhood Owners,| the Neighborhood Common Property and the
Neighborhood as provided in the Neighborhood Declaration, such as, but not limited to,
telecomrmunications services, maintenance, lgarbage pick-up and utility services; and

7.13  Fo establish committees and delegate certain of its functions to those committees.
7.14  Can sue and be sued.
3. VOTING RIGHTS. The Neighborhood Owners, the Builder and the Neighborhood

Declarant shall have the voting rights set forth in the Neighborhood Declaration and the
MNeighborhood Bylaws.

9. NEIGHBORHOQCD DIRECTORS. Thc atfairs of the Neighborhood Association shall be
managed by a Board of an odd number wlth not less than three (3) or more than five (5)
Neighborhood Members, which Nei ghborhood Members shall be called the Neighborhood
Directors, as defined in the Neighborhood l:)cclaratlon except that the Neighborhood Directors
clected by the Class B Neighborhood Members prior to the Neighborhood Turnover Date need
not be Neighborhood Members and may belthe officers and/or employees of the Neighborhood
Declarant. The initial number of Neighborhood Directors shall be three (3). The Neighborhood
Dircctors shall be appointed and/or clected|as stated in the Neighborhood Bylaws. After the
Neighborhood Tumover Date, the election Jf the Neighborhood Directors shall be held at the
annual meeting. The names and addresses of the Nei ghborhood Members of the first
Neighborhood Directors who shall hold office until their successors are appointed or elected, or
untii removed, are as foliows:

NAME ADDRESS
D. Joel Adams 3020 S. Florida Avenue, Suite 305
Lakeland, FL 33803
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Bnan Walsh 3020 S. Florida Avenue, Suite 305
Lakeland, FL 33803
Milton Andrade 3020 S. Flonda Avenue, Suite 305

Lakeland, FL 33803

10. DISSOLUTION. In the event ofthc dissolution of the Neighborhood Association other
than incident to a merger or consolidation, 1Imy Neighborhood Member may petition the Circuit
Court kaving jurisdiction of the Judicial Circuit of the State of Florida for the appointment of a
receiver to manage its affairs of the dlSSO]VCd Neighborhood Association and to manage the
Neighborhood Common Property, in the plc}LC and stead of the Neighborhood Association, and
to make such provisions as may be necessary for the continued management of the affairs of the
dissolved Neighborhood Association and its propertics. In the event of termination, dissolution
of final liquidation of thc Neighbothoad Association, the Neighborhood Association’s
responsibility (if any) for the operation and| maintenance of any SWMS must be transferred to
and accepted by an entity which complies with Rule 62-330.310, F.A.C. and in accordance with
Scctions 12.3.(c)(6), Applicant’s Handbook [Volume [, and be approved in writing by SFWMD
prior to such termination, dissolution or liquidation.

1. DURATION. Existence of the nghborhood Association shall commence with the
filing of these Neighborhood Articles wnh the Secretary of Statc, Tallahassee, Florida. The
Neighborhood Association shall exist in pcrpennty

12. AMENDMENTS.

12.1  General Restrictions on Amendments. Notwithstanding any other provision
herein to the contrary, no amendment to lht.s‘l: Ncighborhood Articles shall affect the rnights of the
Neighborhood Declarant or the Builder unlcsv. such amendment receives the prior written
consent of the Neighborhood Declarant or the Builder, as applicable, which may be withheld for
any reason whatsocver. If the prior Wnttw!n approval of any governmental entity or agency
having jurisdiction 1s required by applicable lJaw or govemmental regulation for any amendment
to these Neighborhood Articles, then the priar written consent of such entity or agency must also
be obtained. No amendment shall be cf'fccnvc until it is recorded in the Public Records of
Osceola County, Florida. Notwithstanding any other provision of these Neighborhood Anticles
to the contrary, prior te the Neighborhood Tumover Date, the Builder’s prior written consent to
any proposed amendment shall be obtained p:"lor to effectuating any such amendment,

122 Amendments prior to Neighba
Turmaver Date, but subject to the general
Neighborhood Declarant shall have the right
appropriate, without the joinder or consent

rhood Turnover Date. Prior to the Neighborhood
restrictions on amendments set forth above, the
to amend these Neighborhood Articles as it deems
of any person or entity whatsoever, except the

Builder, and except as limited by applicable law as it exists on the date the Neighborhood

Declaration 1s recorded in the Public Records

of Osceola County, Florida or except as expressly

set forth hercin. The Neighborhood Declaram s right to amend under this Section is to be

construed as broadly as possible.

In the event that the Neighborhood Association shall desire to

amend these Neighborhood Articles prior to thc Neighborhood Turnover Date, the Neighborhood
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Association must first obtain the Neighborhood Declarant’s and the Builder’s prior written
consent to any proposed amendment. Thereaftcr an amendment identical to that approved by
the Neighborhood Declarant and the Builder may be adopted by the Neighborhood Association
pursuant to the requirements for amendnl"lents from and after the Neighborhood Tumover Date.
The Neighborhood Declarant and the Bullder shall join in such identical amendment so that its
consent to the same will be reflected in the Public Records of Osceola County, Flonda.

12.3  Amendments From and) After Neighborhood Turnover Date.  After the
Ncighborhood Tumover Date, but Sub_]LCt to the gencral restrictions on amendments set forth
above, these Neighborhood Articles may be amended with the approval of a majority of the
Neighborhood Directors at a duly called Neighborhood Board Meeting.

12.4  Compliance with HUD, FHA, VA, ENMA, _GNMA, _and SEWMD. DPror to the
Neighborhood Turnover Date, the Neighborhood Declarant shall have the right to amend these
Neighborhood Articles, from time to um'e to make such changes, modifications and additions
therein and thereto as may be requostcd or requited by HUD, FHA, VA, FNMA, GNMA,
SFWMD or any other governmental agenw or body as a condition to, or in connection with auch
ageney’s or body’s repulatory requirements or agreement to make, purchase, accept, insure,
guaranty or otherwise approve loans set_u}ed by mortgages on Neighborhood Lots. No approval
or joinder of the Neighborhood Assocratxon other Neighborhood Owners, or any other party
shall be required or necessary to such amendment. After the Neighborhood Tumover Date, but
subject to the general restrictions on amefndments set forth above, the Neighborhood Directors
shall have the right 10 amend these Nei ghborhood Articles, from time to time, to make such
changes, modifications and additions lhcrem and thercto as may be requested or required by
HUD, FHA, VA, FNMA, GNMA, SFWMD or any other governmental agency or body as a
condition to, or in connection with such agency’s or body’s regulatory requirements or
agreement to make, purchase, accept, ins'urc, guaranty or othcrwise approve loans sccured by
mortgages on Netghborhood Lots.  In addition, the Neighborhood Directors may amend these
Neighborhood Articles as it deemgs ncolessary or appropriate to make the terms of these
Neighborhood Articles consistent with applicable law in effect from time to time. No approval
or joinder of the Neighborhood Owners, o'r any other party shall be required or necessary to any
such amendments by the Neighborhood Dlrectors Any such amendments by the Neighborhood
Directors shall require the approval of a majonty of the Neighborhood Directors.

13. LIMITATIONS.

13.1  Neighborhood Declaration LS‘ FParamount. No amendment may be made to these
Neighborhood Articles which shall in any manner reduce, amend, affect or modify the tenms,
conditions, provisions, rights and obligations set forth in the Neighborhood Declaration.

13.2  Rights of Neighborhood Declarant and Builder. There shall be no amendment to
these Neighborhood Articles which shall abridge, reduce, amend, effect or modify the rights of
the Neighborhood Declarant or the Builder,|as applicable.

13.3  Neighborhood Bylaws. These Articles shall not be amended in a manner than
conflicts with the Neighborhood Bylaws.
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14. NEIGHBORHOOD OFFICERS! The Neighborhood Directors shall elect a President,
who shall be a Neighborhood Director, 2 Vice President, who shall be a Neighborhood Director,
a Secretary, a Treasurer, and as man)!r Vice Presidents, Assistant Secretaries and Assistant
Treasurers as the Neighborhood Directors shall from time to time detcrmine (the

“Neighborhood Officers”). The names and addresses of the Neighborhood Officers who shall
scerve until their successors are elected by the Neighborhood Directors are as follows:

President: D. Joel Adams
Vice President: Brian Walsh
Secretary: Milton Andradc
Treasurer: Milton Andradc

i5. INDEMNIFICATION OF NEIGHBORHOOD QOFFICERS AND NEIGHBORHOOD
DIRECTORS. The Neighhorhood Association shail and docs hereby indemnity and hold
harmless every Neighborhood Director and every Neighborhood Officer, their heirs, executors
and administrators, against all loss, cost and expenses reasonably incurred in connection with
any action, suit or proceeding to which|such Neighborhood Director or Neighborhood Officer
may be made a party by reason of |bcing or having been a Neighborhood Dircctor or
Neighborhood Officer of the Neighborhood Association, including reasonable counsel fees and
paraprofessional fees at all levels of proc:f:cding. This indemnification shall not apply to matters
wherein the Neighborhood Director or the Neighborhood Officer shall be finally adjudged in
such action, suit or proceeding to be| liable for or guilty of gross necgligence or willful
misconduct. The foregoing rights shall be in addition to, and not exclusive of, all other rights to
which such Neighborhood Director or N ghborhond Off‘ cer may be entitled.

16. TRANSACTIONS IN WHICH NEIGHBORHOOD DIRECTORS OR
NEIGHBORHOOD OFFICERS ARL INTERESTED No contract or transaction between the
Neighborhood Association and one (1) or more of its Neighborhood Directors or Neighborhood
Officers or the Neighborhood Declarant, or between the Neighborhood Association and any
other corporation, partnership, association or other organization in which one (1) or more of its
Neighborhood Officers or Neighborhood Directors are officers, directors or employees or
otherwisc interested shall be invalid, voidlor voidable solely for this reason, or solely because the
Neighborhood Officer or Neighborhood Dlrcctor is present at, or participates in, meetings of the
Neighborhood Directors thercof which authon7cd the contract or transaction, or solely becausc
said Neighborhood Officers’ or Nu&,hborhood Dircctars’ votes are counted for such purpose.

No Neighborhood Director or Nc1ghb0rhood Ofhicer of the Neighborhood Association shall
incur liability by reason of the fact that sw;.h Ncighborhood Director or Neighborhood Officer
may be interested in any such contract or transaction. [ntcrested Neighborhood Dircctors shall
disclose the general nature of their interest and may be countedd 1n determining the presence of a
quorum at a meeting of the Neighborhood| Directors which authorized the contract or transaction.

17. MEMBERSHIP. Every person oy catity who is record owner of a unit or undivided fee
interest in any umt which 1s subject by covenants or record to assessment by the Neighborhood
Association, including contract sellers, shalJ be a Necighborhood Member of the Neighborhood
Association. The foregoing is not intended to include person or entities who hold an interest
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may not be separated from owncrship of any Neighborhood Lot, which is subject to assessment,

by the Neighborhood Association.

IN WITNESS WHEREOF, for the purpose of forming this corporation under the laws of
the State of Florida, the undersigned, being the Incorporator of this Neighborhood Association,

has executed thesc Neighborhood Articles of Incorporatio

of this 3 day of May, 2019.

3020 S. Fl
Lakcland, FL 33803

STATE OF FLORIDA
COUNTY OF POLK

Principal (ffice Address:
1da Avenue, Suite 305

The foregoing instrument was acknawledged before me this 12 day of May, 2019, by

Denisec Abercrombie [\ f who is personally known to me or[ ] who produced

as identification.

iz, JENNIFER CONKUIN
% 3tose of Floride-Notary Public
o Commission # GG 186662
‘ff_:- My Commiesion Expirgs
" Februery 15, 2022 |

(scal)

iy,
oAb,

REGISTERED AGENT

M)%mm sion expires: 9{ /5 /30

I hereby state that | am familiar with and| accept the responsibilities of Registered Agent of
GRAMERCY FARMS TOWNHOMES NEIGHBORHOOD ASSOCIATION, INC. this 23

day of May, 2019,

By: \

Highland Community Management, L1.C

Print _Devse Ao vTrpvn b €

ts:

Reon A0
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