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GRAHAM
BUILDER
JONES
PRATT (&
MARKS, LLP

ATTORNEYS &
COUNSELORS AT L.AW

Florida Department of State
Division of Corporations
409 E. Gaines Street
Tallahassee, FL. 32399

Re:  Kensington Manor Homeowners Association, Inc.

Our File No.: 5667-542

Dear Filing Clerk:

MAILING ADDRESS:
P.O. DRAWER 1690
WINTER PARK, FL 32790-1690

DELIVERY ADDRESS:

369 N. NEW YORK AVENUE, THIRD FLOOR

WINTER PARK, FL 32789
TELEPHONE: (407)647-3455
FACSIMILE: (407)740-7063

E-MAIL; GRAHAMBUILDER.COM

WRITER'S E-MAIL:

JGRAHAMSR (@GRAHAMBUILDER.COM

November 20, 2003

J. LINDSAY BUILDER, JR,
DOUGLAS K. GARTENLAUB
JESSE E. GRAHAM

JESSE E. GRAHAM, JR.
Jessica K. Hew
FREDERICK W, JONES *
HOWARD S. MARKS *#
KEVIN SCOTT MILLER
SAMUEL M. NELSON
JAMES R. PRATT
DUDLEY Q. SHARP, JR.
GEOFFREY D. WITHERS

OF COUNSEL:
JAMES W. MARKEL
KEITH R. WATERS

*BOARD CERTIFIED (REAL ESTATE LAW)
**BOARD CERTIFIED (CIVIL LITIGATION
AND BUSINESS LITIGATION)

VIA FEDERAL EXPRESS

Enclosed for filing is an original and one copy of the Articles of Incorporation for the above-
referenced corporation, as well as our firm trust account check in the amount of $78.75 made payable to
the Florida Department of State, representing the required fee.

Please return a file-stamped copy. If you have any questions regarding this matter, please do not

hesitate {o contact me. Thank you.

Enclosures

ery truly yours,

andra Krits

Legal Assistant to Jesse E. Graham, Sr.
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Y1V

ARTICLES OF INCORPORATION
OF
KENSINGTON MANOR HOMEOWNERS ASSOCIATION, INC.,
a Florida corporation not for profit

4358 ¥H
S %ﬂ}jﬁﬁmmg

In compliance with the requirements of Florida Statute 617, the undersigned, who is a resident of the
State of Florida, and who is of full age, for the purpose of forming a Florida corporation not for profit, hereby
certifies:

ARTICLE I - NAME OF CORPORATION

The name of the corporation is KENSINGTON MANOR HOMEOWNERS ASSOCIATION, INC.,a
corporation not for profit under the provisions of Chapter 617 of the Florida Statutes (hereinafter referred to as
the "Association™).

ARTICLE If - PRINCIPAL OFFICE OF THE ASSOCIATION

The initial principal office of the Association is located at 151 Southhall Lane, Suite 200, Maitland,
Florida 32751, or other location designated by the Board of Directors.

ARTICLE 111 - REGISTERED AGENT AND REGISTERED OFFICE

JESSE E. GRAHAM, SR., ESQ. with an office at 369 North New York Avenue, Third Floor, Winter
Park, Florida 32789, is hereby appointed the initial Registered Agent of this Association.

ARTICLE IV
PURPOSE AND POWERS OF THE ASSOCIATION

This Association does not contemplate pecuniary gain or profit to the members thereof, and the

specific purposes for which it is formed are to provide for the maintenance, preservation and architectural
control of the Lots, Streets and Comumnon Area within that Property described as:

KENSINGTON MANOR, according to the plat thereof recorded or to be
recorded in the Public Records of Orange County, Florida,

together with such Additional Property located in Orange County, Florida, which may be brought within the
jurisdiction of the Association from time to time, as provided in the "Declaration" referred to herein below, and
to promote the health, safety and welfare of the residents within the above described property and any additions
thereto as may hereafter be brought within the jurisdiction of this Association for this purpose to:

JACLIENTS\MORRISON HOMES\(5667-542) p.[. McElroy Place, LLC\HOA DOCS - Kensington Manor\Articles of Incorporation.rtf

1



A, Exercise of all of the powers and privileges and to perform all of the duties and obligations of
the Association as set forth in that certain Declaration of Covenants, Conditions and Restrictions for
Kensington Manor Homeowners Association, Inc., hereinafter called the “Declaration,” applicable to the
Property and recorded or to be recorded in the Public Records of Orange County, Florida, as the same may be
amended from time to time as therein provided, said Declaration being incorporated herein as if set forth at
length (all capitalized terms, unless otherwise provided herein, shall have the same meaning as defined in the
Declaration) and pursuant to Chapter 720, Florida Statutes;

B. Fix, levy, collect, and enforce payment by any lawful means, all charges or assessments
pursuant to the terms of the Declaration; to pay all expenses in connection therewith and all office and other
expenses incident 1o the conduct of the business of the Association, including all licenses, taxes or
governmental charges levied or imposed against the property of the Association;

C. Acquire (by gift, purchase or otherwise), own, hold, improve, build upon, operate, maintain,
convey, sell, lease, transfer, dedicate for public use or otherwise dispose of real or personal property in
connection with the affairs of the Association;

D. Borrow money, and with the assent of two-thirds (2/3) of the Lot Owners (excluding the
Declarant), mortgage or pledge, any or all of its real or personal property as security for money borrowed or
debts incurred;

E. Dedicate, sell or transfer all or any part of the Common Area to any public agency, authority,
or utility for such purposes and subject to such conditions as may be agreed to by the Members, No such
dedication or transfer shall be effective unless an instrument has been signed by two-thirds (2/3) of the Lot
Owners (excluding the Declarant), agreeing to such dedication, sale or transfer, provided, however, the
Association shall have the right to grant permits, easements or licenses to a public agency or utility company
for utilities, roads, other purposes reasonably necessary or useful for the proper mainienance or operation of the
property, which grants shall not be deemed a dedication, sale or transfer requiring the consent of Members;

F. Participate in mergers and consolidations with other nonprofit corporations organized for the
same purpases or annex additional residential property and Common Area, provided than any such merger,
consolidation, or annexation shall comply with the requirements of the Declaration;

G. Have and to exercise any and all powers, rights and privileges which a corporation organized
under Florida Not For Profit Corporation Act by [aw may now or hereafter have or exercise;

H. Operate, maintain and manage the Surface Water or Stormwater Management System in a
manner consistent with the St. Johns River Water Management District Permit No. 40-095-85074-1
requirements and applicable District rules, and shall assist in the enforcement of the restrictions and covenants
contained herein. The Association shall levy and collect adequate assessments against Members of the
Association for the maintenance, operation and repair of the Surface Water or Stormwater Management
Systems including but not limited to work within retention areas, drainage structures and drainage easements;

L Operate, maintain and manage the Common Area. The Association shall levy and collect
adequate assessments against Members of the Association for the maintenance of the Common Area;

JACLIENTS\MORRISON HOMES\Y(5667-542) p.f. McElroy Place, LLO\HOA DOCS - Kensington Manor\Articles of Incorporation rtf 2



I With respect to the surface water management system, the Association shall have the
following duties:

) Each property owner shall be responsible for his pro rata share of the maintenance,
operation and repair of the Surface Water or Stormwater Management System. “Surface Water or Stormwater
Management System” means a system which is designed and constructed or implemented to control discharges
which are necessitated by rainfall events, incorporating methods to collect, convey, store, absorb, inhibit, treat,
use or reuse water to prevent or reduce flooding, over-drainage, environmental degradation, and water
poliiution or otherwise affect the quantity and quality of discharges from the system, as permitted pursuant to
Chapters 40C-4, 40C-40, or 40C-42, F.A.C,

(2) Maintenance of the Surface Water or Stormwater Management System(s) shall mean
the exercise of practices which allow the systems to provide drainage, water storage, conveyance or other
surface water or stormwater management capabilities as permitted by the St. Johns River Water Management
District. Each Lot Owner or other property owner shall be responsible for such maintenance and operation.
Any repair or reconstruction of the Surface Water or Stormwater Management System shall be as permitted, or
if modified, then only as approved by the St. Johns River Water Management District.

(3) Any amendment to the Declaration or Plan which alters the Surface Water or
Stormwater Management System, beyond maintenance in its original condition, including the water
management portions of the Common Areas, must have the prior approval of the St. Johns River Water
Management District.

(4) The St. Johns River Waler Management District shall have the right to enforce, by a
proceeding at law or in equity, the provisions contained in these Articles which relate to the maintenance,
operation, and repair of the Surface Water or Stormwater Management System,

ARTICLE V - MEMBERSHIP

Every person or entity whe is a record owner of a fee or undivided fee interest in any Lot which is
subject by covenants of record to assessment by the Association, including contract sellers, shall be a Member
of the Association. The foregoing is not intended to include persons who or entities that hold an interest
metely as security for the performance of any obligation. Membership shall be appurtenant to and may not be
separated from ownership of any Lot which is subject to assessment by the Association,

ARTICLE VI - VOTING RIGHTS
The Association shall have two (2) classes of voting membership:
A, Class A. Class A Members shall be all Owners, with the exception of the Declarant, and shall
be entitled to one (1) vote for each Lot owned. When imore than one (1) person holds an interest in any Lot, all
such persons shall be Members. The vote for such Lot shall be exercised as they determine, but in no event

shall more than one (1) vote be cast with respect to any Lot. When reference is made herein or in the
Association By-Laws to a majority or a specific percentage or fraction of Members to establish a quorum or to
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carry a vote, such references shall be deemed to mean and refer to such majority, percentage or fraction entitled
to vote on the basis of one (1) vote per Lot.

B. Class B. The Class B Member shall be the Declarant and shall be entitled to three (3) votes
for each Loi owned. The Class B membership shall cease and be converted to Class A Membership on the
happening of any of the following events, whichever occurs earlier:

9] when seventy-five percent (75%) of the Lots are deeded to Class A Members and have
certificates of occupancy issued thereon;

) three (3) months after ninety percent (90%) of the maximum number of residential
Lots allowed for the Property have been conveyed to Class A Members;

3 ten (10) years after the date of the recording of the Declaration in the Public Records
of Orange County, Florida; and

(4) upon voluntary conversion to Class A Membership by the Declarant.

Notwithstanding the cessation of Class B Membership in accordance with the above, if Additional
Property is made subject to this Declaration, Class B Membership shall be reinstated for all Lots owned by
Declarant so long as seventy-five percent (75%) of the then total number of Lots has not been deeded to Class
A Members.

ARTICLE VII - BOARD OF DIRECTORS

The affairs of this Association shall be managed by a Board of not more than seven (7) directors, who
need not be Members of the Association. The initial number of Directors shall be three (3) and may be
changed by amendment of the By-Laws of the Association. The names and address of the persons who are to
act in the capacity of Directors until the selection of their successors are:

NAME ADDRESS

Doug Guy 151 Southhall Lane, Suite 200, Maitland, FL 32751
Marek Bakun 151 Southhall Lane, Suite 200, Maitland, FL. 32751
David Rey 151 Southhall Lane, Suite 200, Maitland, FL. 32751

At the first annual meeting, the Members shall elect one (1) Director for a term of one (1) year, one
Director for a term of two {2) years and one (1) Director for a term of three (3) years; and at each annual
meeting thereafter the Members shall elect one (1) Director for a term of three (3) years. In the event the
number of Directors is more than three (3), additional Directors shall be elected for a term of three (3) years.

The Declarant is entitled to elect or appoint at least one (1) Director as long as Declarant holds for sale
in the ordinary course of business at least five percent (5%} of the Lots.
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ARTICLE VIII - INCORPORATOR

The name and address of the incorporator of these Articles of Incorporation is as follows:

NAME - ADDRESS
McElroy Place, LLC, a Florida limited 604 S. Lake Sybelia Drive
liability company Maitland, Florida 32751

ARTICLE IX - OFFICERS

The affairs of the Association shall be administered by the Officers designated in the By-Laws of the
Association as shall be elected by the Board of Directors at its first meeting following the first annual meeting
of the general Membership and they shall serve at the pleasure of the Board of Directors. Pending the election
of the permanent Officers of this Association by the Board of Directors, the following named persons shall be
the temporary Officers of the Association until their successors have been duly elected:

TITLE NAME
President Doug Guy
Vice President Marek Bakun
Secretary/Treasurer David Rey

ARTICLE X - BY-LAWS

By-Laws of the Association will be hereinafter adopted at the first meeting of the Board of Directors.
Such By-Laws may be amended or repealed, in whole or in part, at a regular or special meeting of the
Members, by a vote of a majority of a quorum of Members present in person or by proxy, except that the
Department of Housing and Urban Development (HUD)/Veterans Administration (V A) shall have the right to
veto amendments while there is a Class B membership.

ARTICLE XI- DISSOLUTION

The Association may be dissolved with the assent given in writing and signed by not less than two-
thirds (2/3) of each class of Members. In the event of a permanent dissolution of the Association, other than
incident to a merger or consolidation with another association, (i) all assets of the Association shall be
conveyed to a nonprofit organization with similar purposes and acceptable to St. Johns River Water
Management District and the City of Ocoee, Florida, or (ii) all Association assets may be dedicated to Orange
County, Florida or any applicable municipal or other governmental authority, In the event of termination,
dissolution or final liquidation of the Association, the successor non-profit organization or governmental entity
shall, pursuant to the Declaration, provide for the continued maintenance and upkeep of the Common Area,
including, without limitation, the Surface Water or Stormwater Management System, it being specifically
understood that the responsibility for the operation and maintenance of the Surface Water or Stormwater
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Management System must be transferred to and accepted by an entity which would comply with Section 40C-
42,027, F.A.C, and be approved by the St. Johns River Water Management District prior to such termination,
dissolution or liquidation. The dissolution procedures described in this Article XI are also subject to court
approval pursuant to the provisions of The Florida Not For Profit Corporation Act.

ARTICLE XII - DURATION

Existence of the Association shall commence with the filing of these Articles of incorporation with the
Secretary of State, Tallahassee, Florida. The Association shall exist in perpetuity.

ARTICLE XHI - AMENDMENTS

Amendment of these Articles of Incorporation may be made at a meeting duly called at which a
quorum is present and shall require the approval of at least a two-thirds (2/3) vote which the Members present
or represented by proxy are entitled to cast.

ARTICLE X1V - CONFLICT

In the event that any provision of these Articles of Incorporation conflicts with any provision of
Declaration, the provision of Declaration in conflict therewith shall control. Ifany provision of these Articles
of Incorporation conflicts with any provision of the By-Laws, the provisions of these Articles of Incorporation
shall control.

ARTICLE XV - INDEMNIFICATION

The Directors and Officers of the Association shall be indemnified by the Association to the fullest
extent now or hereafler permitted by law and shall not be personally liable for any act, debt, liability or other
obligation of the Association. Similarly, Members are not personally liable for any act, debt, liability or
obligation of the Association. A Member may become liable to the Association for assessments, fees, etc. as
provided in the Declaration or as otherwise provided by law.

ARTICLE XVI - HUD/VA APPROVAL
As long as there is a Class B Membership, the following actions will require the prior approval of

HUD/VA: annexation of additional properties, mergers and consolidations, mortgaging of Common Area,
dedication of Common Area, dissolution and amendment of these Articles of Incorporation.
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IN WITNESS WHEREOF, for the purpose of forming this corporation under the laws of the State of

Florida, the undersigned, being the Incorporator, has executed these Articles of Incorporation, this day of
2003.
Signed, sealed and delivered INCORPORATOR:

McELROY PLACE, LLC, a Florida limited
liability company

By: TALLMAN CORPORATION, a
Florida corporation,

Print Name: Se Ao as Member/Manager

M #J&mr

Edmund P. Hampden
As its: President

Address: 604 S. Lake Sybelia Drive
Maitland, Florida 32751

STATE OF FLORIDA
COUNTY QF ORANGE

The foregoing instrument was acknowledged before me this /‘?115. day OD?W ;ég 2003, by Edmund
P. Hampden, as President of TALLMAN CORPORATION, a Florida corporation, on behalf of the

corporation, who

[/%/ is personally known to m
[ has produced - % f/f;/b/ ’b’? Ce/t2f as identification.

/@A,QNQ%M.,

ﬂg\*f"'% Sue Anne Moss ﬁC.)TARY I.)UBLIC
(SEAL) L 2 5% MrCOMMISSON # COYzs07 EXORES Print Name:
D b teal i iraas
‘%f?'r:.hv BONDED T RO he0d - . My Commission Expires:
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THIS STATE NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

In pursuance of Sections 48.091 and 617.050]1, Florida Statutes, the following is submitted, in
compliance with said act:

FIRST, that KENSINGTON MANOR HOMESOWNERS ASSOCIATION, INC., desiring to
organize under the laws of the State of Florida with its principal office, as indicated in the Articles of
Incorporation, at 151 Southhall Lane, Suite 200, Maitland, Florida 32751 has named Jesse E. Graham, Sr.,
located at 369 North New York Avenue, Third Floor, Winter Park, County of Orange, State of Florida, as its
agent to accept service of process within this State,

Having been named to accept service of process for the above-stated corporation, at place designated

in this Certificate, I hereby accept to aci in this capacity, and agree to comply with the provision of said Act

relative to keeping open said office.

Dated: djWauﬂN (4 200

s

E. Graham/Sr.
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