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ARTICLES OF INCORPORATION

OF

RKENSINGTON AT WOODFIELD, INC.
(A not-for-profit corporation)

O
Th dersigned hereby executes these Articles of

Incorpor for the purpose of forming a corporation not for
profit Chapter 617 (1993) of the Florida Statutes in

existence &s Qfnthe date of filing these &Articles with the
Secretary o@éate of Florida, ({the "Florida Not For Profit
Corporation @and certifies as follows:

ARTICLE T
NAME

The name of the oration shall be KENSINGTON AT WOODFIELD,
INC., hereinafter referred to as the "Association® and its duration

shall be perpetual.
TICLE TT
EJRPOSE

engage as a non-profit organiy

property of the Members of t sgcn_atlon, to exercise all the
powers and privileges and t 4" rm all of the duties and
obligations of the Assoc:.at:.on ined and set forth in that
certain Declaration of Covenants trictions for Kensington at
Woodfield (the "Declaration") .to ecorded in the office of the
Clerk of the Circuit Court in and alm Beach County, Florida,
including the establishment and enfqQecement of payment of charges
and Assessments ccntained therein, @3‘ engage in such other
lawful activities as may be to the mytkdl benefit of the Members

and their Property. All terms used herkin wyhich are defined in the
Declaration shall have the same meaning@in as therein.

777 S. Flagler Drive, Suite 500 East

Hugh W. Perry, Esquire (Florida Bar No. £03600) @
Gunster, Ycakley & Stewart, P.A. @
West Palm Beach, FL 33401 1 ;i
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ARTICLE 1131

POWERS

The powers of the Association shall include and be governed by
pwing provisions:

Common_Law_and Statuto Powers. The Association

not-for-p f1t corporation which are not in conflict with the terms
;‘3 61&5 and the Declaration.

Necessary Powers. The Association shall have all
reasonably necessary to implement its purpose,
no<5 limited to, the followlng
A, operate and manage the Association Property and
the Common Ar accordance with the purpeose and intent contained
in the Declaration;

B. e and collect Assessments against Members to
defray the commor ses of the Association;

of its powers and du ;

I

C. To éjep{ge proceeds of Assessments in the exercise

D. To main@ repair, replace and operate the Common

Area;

E. To reconst improvements upon the Property after
casualty and to further i e the Property;

By-Laws for the Association and
the use of the Property;

G = 5) other assessments which are
liens against the Common Area;

H. To enforce by 1le eans the provisions of the

Declaration, these Articles, th ~Laws and the zrules and
regulations for the use of the Pro

r

I. To provide for manag and maintenance and to
authorize a management entity to assisftvthe Association in carrying
out its powers and duties by performi ch functions as the
collection of Assessments, preparation cords, enforcement of
rules and maintenance of the Common For purposes of
landscaping, maintenance and repair of Common Area, the
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Association may employ the same management entity as is employed by
the Master Association. The Association shall, however, retain at
all times the powers and duties granted it by common law, Florida
Statutes and local ordinances including, but not limited to, the
making of Assessments, the promulgation of rules, and the execution
of contracts on behalf of the Association;

p To possess, enjoy and exercise all powers necessary
., enforce, and carry into effect the powers above
ncluding the power to acgquire, hold, convey, and deal

8 personal property.

Funds and Title to Properties. 211 funds and

properties acgquired by the Association and the

proceeds t of shall be held only for the benefit of the Members

in accordante with the provisions of the Declaration. No part of

the income, i , of the Association shall be distributed to the
Members, dir , or officers of the Assopciation.

Section 4. Limitations. The powers of the Association shall

be subject to exercised in accordance with the provisions
of the Declarati

)
Qualification for,;and admission to, membership in the

Association, and the votin ights of each class of membership in
the Association, shall @ provided in and regulated by the

Declaration and the By-la @the Association.

EOGARD O

The affairs of the Associati be managed by a Board of
Directors consisting of not less t hree (3) nor more than nine
(9) directors. For so long as Dgvalpper owns any Lot in the
Property, Developer shall have the cH g appoint all members of

‘Re appointment of all
officers of the Association,

the Association shall be effective unie and until, approved by
the Developer. Further, until turnover /Q

as aforesaid, no director or officer nes

Association. The number of directors co

Board is three (3) and they shall serve

Fax Audit No:  H94000001105 3
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Developer relinguishes control of the Association or until
replaced by Developer. Commencing with the first annual meeting
of Members following the date on which Developer relinguishes
control of the Association, the directors shall be elected by the
Members of the Association at the annual meeting. The Developer
shall be entitled at any time, and from time to time, to remove or
replace y director originally appointed by the Developer. The
Developer ¥y waive or relinquish in whole or in part any of its
i point any one or more of the directors it is entitled
The following persons shall constitute the initial

Address

3600 Club Place
Boca Raton, FL 33496

3600 Club Place
Boca Raton, FL 33496

Stephen L. 3600 Club Place

Boca Raton, FL 33496

gi?iigs
% ARTICLE VI

OFFICERS
Officers shall be cted by the Board of Directors at the
annual meetings of the ectors, as provided in the By-Laws.
Until such time as Develf relinquishes control of the Sub-
Association, as provided Wn he Declaration, however, Developer
shall have the right to app g)all of the officers elected. The
initial officers shall CONE i of a President, two

Vice-Presidents, Wd._.a Treasurer. The following
¥t the first election:

Name
Robert Julien

John C. Csapo resident /Secretary

Stephen L. Haskins Vi ésident /Treasurer
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ARTICLE VII

INDEMNIFICATION OF OFFICERS. DIRECTORS
AND COMMITTEE MEMBERS

Association hereby indemnifies any director, officer or
ron committee member made a party to or threatened to be
y to any threatened, pending or completed action, suit

ther civil, criminal, administrative or investigative,
ep than cne by or in the right of the Association to

re a judgment in its favor, brought to impose a

lity or penalty on such person for an act alleged to
have” been committed by such person in his capacity as
directox) officer or committee member, or in his capacity
as ector, officer, employee or agent of any
co jon, partnership, joint wventure, trust or other
ente se which he served at the request of the

Associati: against judgments, fines, amounts paid in

Btgally and necessarily incurred as a result of

i, uit or proceeding or any appeal therein, if
such pers 2d in good faith in the reasonable belief
that such CJ!' on was in the best interests of the
Association}é and in criminal actions or proceedings,
without reaso ground for belief that such action was
unlawful. rmination of any such action, suit or
proceeding by jddgment, order, settlement, conviction or
upon a plea of n contendere or its equivalent shall
not in itself @te a presumption that any such
director, officet; committee member did not act in
good faith and in easonable belief that such action
was in the best in s of the Association or that he
had reasonable gro s belief that such action was

unlawful; and Q
by or in the right @@ssociation to procure a
judgment in its favor D son of his being or having

been a director, office committee member for the
Association, or by reason is being or having been a
director, cofficer, employe gent of any corporation,
partnership, joint wventure, or other enterprise
which he served at the re st of the Association,
against the reasonable expense including attorneys'
fees, actually and necessar"ncurred by him in
connection with the defense or g-—, ement of such action,
or in connection with an appeal f in, if such person
acted in good faith and in the XE mable belief that
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such action was in the best interests of the Association.
Such person shall not be entitled to indemnification in
relation to matters as to which such person has been
adjudged to have been gquilty of negligence or misconduct
in the performance of his duty to the Association unless
and only to the extent that the court, administrative
gency, or investigative body before which such action,
uit or proceeding is held shall determine vupon
lication that, despite the adjudication of liability
in view of all circumstances of the case, such person
fairly and reasonably entitled to indemnification for
h-expenses which such tribunal shall deem proper.

which a lirector, pfficer or committee  member seeks
indemnifi ion wsre properly incurred and whether such director
or officer a in good faith and in a manner he reasonably
believed to the best interests of the Association, and
whether, with ect to any criminal action or proceeding, he had
no reasonable ound for belief that such action was unlawful.
Such determinatj hall be made by the Board of Directors by a
majority vote o orum consisting of directors who were not
parties to such agfisny, suit or proceeding.

The ‘gjg of Directors shall determine whether amounts for
c

The foregoing s of indemnification shall not be deemed
to limit in any way € powers of the Association to indemmify

under applicable law.

§ ARTICLE VIII
@ORPORATOR
A

The name and address °€§§§E incorporator of the Association

iS:
Name O Address
HUGH W. PERRY, ESQ. er, Yoakley & Stewart, P.A.
. Flagler Pr., Ste. 500
: st

Palm Beach, FL 33402-4587

ARTICLE Iéé éﬁ)
BY-LAWS

The By-Laws of the Association e adopted, amended,
altered or rescinded as provided therein; ided, however, that
at no time shall the By-Laws conflict

@1 these Articles of
Pax Audit No: H94000001105 @gi
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Incorporation or the Declaration, and provided further that no
amendment, alteration or rescission of the By-Laws shall be made
without the Association's prior written approval. Until such time
as Developer relingquishes control of the Association, no
amendments to the By-Laws shall be effective unless Developer
shall have joined in and consented thereto in writing. Any

attempt amend, alter or rescind contrary to these prohibitions
shall be no force or effect.

ARTICLE X

O AMENDMENTS

These cles of Incorporation of the Association may be
amended, ered gr rescinded as provided in the Florida Not For

Profit Corpora n Act; provided, however, that no such amendments
shall confli :

th the terms of the Declaration or adversely
affect the ri@@f Developer, without Developer's prior written
approval; and ovided further that no amendment, alteration or
rescission mayngﬁééégg which affects the rights or privileges of
any Institutio tgagee, without the express, prior written

consent of the In jonal Mortgagee so affected, and provided
further that no t, alteration or rescission of these
Articles shall be ithout the Association's prior written

approval. Any atte o amend contrary to these prohibitions

shall be of no force or fect.

ARTICLE X1

% DIRECTORS OR OFFICERS
F\ STED

No contract or transact ween the Association and one
{1) or more of its direct r~ officers, or between the
Association and any other corpo ¥on, partnership, association or

other organization in which on more of its directors or
officers are directors or office ave a financial interest,

shall be invalid, void or voi Solely for this reason, or
solely because the director or icer is present at or
participates in the meeting of th ard or committee thereof
which authorized the contract or tr n, or solely because
his or their votes are counted for s urpose. No director or
officer of the issociation shall incur™iability by reason of the

fact that he is or may be interested i y such contract or
transaction.

Fax aAudit No: H94G00001105 @f‘j
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Interested directors may be counted in determining the
presence of a quorum at a meeting of the Board of Directors or of
a committee which authorizec the contract or transaction.

ARTICLE XIT
DISSOLUTION OR MERGER OF THE ASSOCIATION

issplution ©of the Association, all of its assets

& property contributed to the Association without the
eceipt of other than nominal consideration by the
er (or its predecessor in interest) shall be
d to the Developer unless it refuses to accept the
con e in whole or in part.

Commonl Prgperty designated as streets shall be dedicated
to the opriate local government agency.

any su wvwater management systems owned by the
Associati t dissolution shall be conveyed to an
appropriat ency of 1local government and, if not
accepted, d surface water management system shall be
dedicated to imilar not-for-profit corporation to
provide for ontinued operation and maintenance of
the surface w r management system.

Remaining assetsq (Sshgll be distributed among the Members
as tenants in co each Member's share of the assets
to be determined 3 cordance with its voting rights.

The Association may be ssoived upon a resolution to that
effect being recommended by n 5¢® than three-fourths (3/4) of
the Board of Directors, and, i ee be necessary at the time
of dissclutiocn, after receipt ppropriate decree as set
forth in Section 617.1433, Flory utes (1993) or statute of
similar import, and approved by t =fourths (3/4) of the voting
rights of each and every class o@bership as voted by the
Members.

The Association may be merged another not-for-profit
corporation upon a resolution to that €ffect being recommended by
three-fourths (3/4) of the members of thé -Board of Directors, and
approved by three-fourths (3/4) of the wotlng rights of each and
every class of membership, as voted by Members; provided,

however, that no merger shall be effective -.« put the consent of
H94000001105 ! c
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the Developer as long as it has the right to appoint any director
to the Board of the Association, which consent may be withheld for
any reason whatsoever.

ARTICLE XTIJ1

REGISTERED AGENT AND RECGISTERED QFFICE

of the initial registered agent shall be Robert
the street address of the registered office of the
s@all be 3600 Club Place, Boca Raton, Florida 33496.

amending these  Articles of

ARTICLE XIV
ADDRESS

The princip ace of business or mailing address of the

Association shal ‘(f©

3600 Club Place
Bbca Raton, FL 33496

&

IN WITNESS WHEREQCF, e

Articleg.of Incorporatio Palm Beach County, Florida, this 3
day of I fuasd

incorporator has executed these

1

Signed, sealed and delivere
in the presence of: o)
- R
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STATE OF FLORIDA
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged before me this _Jj S

day of Lebwary, , 1994, by Hugh W. Perry, Esquire, who is
personally known/toc me and who did not take an oath.

Print Name: —Dehornh R ichif
O NOTARY PUBLIC - STATE OF FLORIDA

Commission Number:_
@ My commission expires:
tari%l Seal)

%, K
R 0y

Apdil 1
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O

rel o keeping said office o ’ /

Hasing been named to accept service of process for the above
named ration at the place designated in these Articles of
In ion, I hereby agree to act ig acity, and agree
to th the provision of Chapye / prida Statutes,

a - ~:-,

14

@ ROBERT JULIEN '
o Registered Agent




