b

NOV. 7.2006 35:3GPM CS¢

NG 013 R

NoL00ootILTS

Florida Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax andit
number (shown below) on the top and bottom of all pages of the document,

(((H06000270504 3)))

A O A

HOB0QUZ705043ABLY
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this

page. Doing so will generate another cover sheet.
I~
o
To: E__:, -
Diviglon of Corpeorations e
Fax Munbex : (850)205-0381 .‘-,'ri,.:
From: . .j
Account Name : COREFORATION SERVICE COMPANY oyl
Account. Mumber : 120000000185 e
Phone : (B80)521-1000 Evp
Fax Number : (850)558=1575 Erw
FLORIDA PROFIT/NON PROFIT CORPORATION
WHISPERING WOODS ESTATES ASSOCIATION, INC.
Certificate of Status
Certified Copy
Page Count
Estimated Charge
Electronic Filing Menu Corporate Filing Menun Help

1

E1:ITHY L~ A0K 90

a4




NOV. 72,2006 3:38PM £§5¢ ) NO. 013 P, 2
HOB000270504 3

ARTICLES OF INCORPORATION
OF
WHISPERING WODDS ESTATES ASSOCIATION, INC.

The undersigned mcorporator, far the purpase of forming e corporation nat-for-proft pursvant to the
faws of the Stale of Florda, Florida Statutes, Chapter 617, hereby adopts the following' Adicles of

Incarporation:
PREAMBLE
" This association is belng formed as the "AGSOCIATION" to administer a Decliaration o1 Covenants
and Restrictions of Whispering Woods Estatas (the "DECLARATION"), and to perform the dutles and exercise
the powers pursuant ta the DECLARATION, as and when the DECLARATION Is recorded in the Public

Records of Palm Beach County, Florida, with thess Articles of Incorporation attached as an exhiblt, Allof the
definitions contalned in the DECLARATION shall apply fo thess Articles of incorporation, and to the Bylaws

of the ASSOGIATION.
ARTICLE 1. - NAME AND ADDRESS

The name of the corporation is WHISPERING WOODS ESTATES ASSOCIATION, ING,, hereinafier
referred to as the "TASSOCIATION." The initia) address of the-principal offica of the ASSOGIATION andthe
initia! maliing addr‘ess of the ASSOCIATION Is 6383 M.W. 8th Way, Suite 260, Ft. Leuderdale, Fi 33309

ARTIGLE . » PURPD L
HaL

The purposeas for which tha ASSOCIATION is crganized 'aral BE follows: o
21 To operare s a corpanation notfor-profit pursuant to Chapler 617 of the Florida Statugs s
22 To enforce and exerciss tha dutles of the ASSOCIATION as provided in the DECLARATION

.r\.))-

23 Ta promete the heallh, safely, weliare, comrort, and soclal and economic benefrt ofthe
members of the ASSOCIATION.

RTICLE 3 - P AN

" The ABSQCIATION shall have the following powers and dutfas:
3.1 Ali of the common faw and statutory powers of a comporation not-fur-proﬁt under the laws of the
State of Elorida,

3,2 To adminieter, enforce, camy eut and perform ell of the gots, functions, rights and duties provided
in, or contemplated by, the DECLARATI DN, inchuding but not imited to, the following: )

321 To own, purchase, sell, marigags, shcumber, lease, admihister, manage oparate,
maintain, improve, repalr andfor replace real and personal propery.

3.2.2 Tomakeand collect ABSESSMENTS against CWNERS to defray the ¢osts, expenses|
and loases incurad ar to ba incurrad by the ASSOCIATION, and [0 use the proceeds theroofin the exercise

of the ASSOCIATION'S powers ahd dutiss.

ARTICLES -1
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3.2.3 Teenfores the provisions ofthe DECLARATION, these ARTICLES, and the BYLAWS,

3.2.4 To make, astablish and enforce reasonable rules and regulations goveming the use

3.2.5 To grantand modify #asements, and to dedicate praperty oumed by tha ASSQCIATICN
to any public or quasi-public agency, sutharity or utility company for pubile, utitity, drainage and cable t¢lavislan

PUTRO5Ees.
3.2.6 To bemaw money for the purpoges of carrying out the powers and duties of the
ASSOCIATION. .

3.2.7 To exervise conirol over exterior alierntions, additions, improvements, or ¢hanges in
accordance with the ferms of e DECLARATION.

3.2.8 To obtain Insurance as provided by the DECLARATION.

3.2.8 Toemploy parsonnel necassaty to perfarm the obligatlons, services 2nd duties required
of or to be performed by the ASSOCIATION and for proper operation of the properties {for which the
ASSOCIATION is rasponsible, or to cantract with others for the perfarmarnce of stueh ohiigations, services

andfor dufies.
3.210 Tosue and be syed.

’ 3.2.11 To contract for cable lelevision, securlty and cther services for the SUBJECT
PROPERTY. .

3.2.11 To operate and mainfain tha suiface water managemant systam for the SUBJECT
PROPERTY as permitted by the South Florida Water Management District, including alllakes, retention areas,
culverts and related appurtenances, as may be applicable.

ARTICLE 4. - MEMBERY

4.1 The members of the ASSOCIATION shall consist of all of the record owners of LOTS.
Memberghip shall be established as to each LOT upon the recording of the DECLARATION, Upon the
transfar of ownership of fea title ta, or fee Interestin, a LOT, whether by conveyance, devise, judicial decree,
foreciosure, or otherwise, and upeh the recordation amongst the: public records in tha county in which the
SUBJECT PROPERTY is localed of the deed or other instrument establishing the acquisition and designating
the LOT aftected theraby, the new OWNER designated in such deed or ofher Instrymant shal) theraupon
baeome a membercf the ASSOCIATION, and the membership ofthe prior OWNER as to the LOT dasignated
shall be tarminated, provided, howavar, that the ASSQCIATION ahall not have tha responsibility or obligatien
of recognizng any such change in membership until it has been deliverad a tnus copy of the applicable dead
or other Instrument, or is otherwise informed of the tranafer of awnership of the LOT. Prior to the recording
of the DECLARATION, the incorporator shall be tha sels member of tha ASSOQCIATION.

4.2 The share of eagh membsr in the funds and asseta of tha ASSOCIATION, and the COMMON
SURPLUS, and any mambership In this ASSOCIATION, cannat be agsigned, hypothecated ortranafen‘ed in
any manner except as en appurtsnance to the LOT for which that membarship is established,

4.3 On all meiters upon which the membership shall b entitled {o vote, there shall be only one votel
for each LOT. in the evantany LOT is owned by more than ons perscen and/or by an entiy, the vote forsuch
LOT shall be cast in the manner pravided by the BYLAWS. Any person or entity owning more than one LOT
shall be entitled to one vote for each LOT owned, {n addition io the faregoing, DECLARANT shalf have thres|
votes for each vote of any member other than DECLARANT s0 long as DECLARANT is entitied to appoint

ARTICLES -2
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the Directors of the ASSOCIATION.

4.4 The BYLAWS shall provide for an annual meeting of the members of the ASSOCIATION and |
shall make provision for special meetings. :

ARTICLE 5 - TERM OF EX|STENGE

The ASSOCIATION shall have parpstual existence.
TICLE f. - INCORPO!

The name and streot address of the Incorporator is: Eric A. Siman, Esty., 6363 N.W. 6th Way, Suite 250, |
Ft. Lauderdale, F| 33308.

ARTIC - DIRE RS

7.1 The property, business and affairs of the ASSOCIATION shall be managed by 2 BOARD which
shall consist of not less than three (3} directors, and which shell always be an odd number. The BYLAWS
may provide for & method of datermining ihe number of directora from tihe to time, In the absence of a
datermination as to the number of direclors, the BOARD shall consist of three (3) directors. Directors are not

required to be members of the ASBOCIATION.

7.2 All of the dutles and powers of the ASSOCIATION sxisting under the DECLARATION, these
ARTICLES and the BYLAWS shalf be exarcised exclusively by the BOARD, its agents, contmadtors or
employess, subject to epproval by the members onlly when spegifically required.

7.3 The DECLARANT shall have the right to appoint all of the diractars so long a8 the DECLARANT
wwns any LOT, or as otherwise provided by law, The DECLARANT may waive ifs right tq elect one or miore
diraciors by writen notice to the ASSOCIATION, and thereafter such direcfors shall be elected by the
members. When the DECLARANT no ionger awns any LOT within the SUBJECT PROPERTY, all of the
diractars shalt be elacted by the members in the manner provided In the BYLAWS,

7.4 Pireciora may be removed énd vacancies on the BOARD shall be filled in the manner provided
by the BYLAWS, however any director appointed by the DECLARANT may only be removed by the
DECLARANT, and any vacancy on the BOARD shall be appointed by the DECLARANT if, at the lime such
vacanay is to be fiiled, the CECLARANT ig entitled to appoint the directors,

TICLE 8. - OFFI

The officers of the ASSOCIATION shall bea presiﬂem. vice president, secratary, reasurer and such
other officers as the BOARD may from tima {o time by resolution areate, Tha afffcers shall serve &t the
pleasure of the BOARD, and the BYLAWS may provide for the removal from offioa of officers, for filling

vacancies, and for the duties of the officers. :

RTICLE .- iNDEM N

9.1 The ASSOCIATION shall Indemnliy any person who wes or is a parly, or Is threatened to he
made a party, to any threatened, pending or contermnpleted action, suit or progesding, whethar civil, criminsd,
administrative or investigative {other than an action by or in the right of the ASSOCIATION) by reason of the
fact that he is orwas a director, employee, officer or agentof the ASSOCIATION, against expenses (incluging
attorneys fees), judgmaents, fines and amounts paid in seffflemant actually and reasonably incurred By him in
sannection with the action, suitar proceeding it he acted in good falth and in.a manner he reasanabiy balieved
fo be in, or act oppesed fo, the best intenest of the ASSOCIATION; and with respect to ahy criminal action or
proceading, ifhe had no reasonable causa to befieve his conduct was unlawft, except, thatno indemnification

" ARTICLES -3
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shali be made in respect to any ciaim, issue or malier as to Which such person shall have beeh adjudged to
ba liable for gross Hegligence or willful misfegsance or malfeasance in the perfermance of his dulies to the
ASSOCIATION unless and anly to the axtent that the court in which the action or suit was brought shall
determing, ipon applicetion, that despite the adjudication of Bablity, but In view of all the cirsumstances ofthe
¢ase, such person i falrly and reasonably entitied to indemnity for such expenses which the court shall desm
proper. The termination of any action, sull or procesding by judgmant, arder, setilement, conviction, or upon
a plea of nolo contendere or its equivalent, shali not, in end of itseif, creats a presumption that the persen did
not act in good faith and in @ manner which he reasonably befiaved to be in, or not opposed 0. the best
interast of the ASSOCIATION; and with respact to eny ciminal aclion or proceeding, that he had no
reaschable cauae to balieve that his conduct was unlawitl.

9.2 To the extent that a dimector, officer, employas or agent of the ASSCGCIATION has been
sugcesstul on the merits or otherwise in defense of any action, swil or proceeding refisrred to in Paragraph 1
above, aorin dafensae of any clakn, lasue or matter thersin, he shall be indemnified against expenses (including
atomeys' feas and appellate attorneya' fees) actually and reasonably incurted by himin conneatlon therewith,

9.3 Expsnsas incyrred in defending a aivil or cfiminal action, suit ar praceeding may be paid by the
ASSDCIATION In advance of the final disposition of such action, suit or precesding as authorized by the
BOARD in the spacific cese upon receipt of an undertaking by or on behalf of the directors, officer, employse
or agentto repay such amount unless i shall uimately be determined that he is entitled to be indemnified by
the ASSOCIATION as authorired harein.

8.4 The indemnification provided herein shall not be deemed exclusive of any cther rights ta which
those sseking indemnification may be entitled under the laws of the State of Florida, any BYLAW, agreement,
vote of members or otharwise, and as to action taken {n an official capachy while holding offioa, shall continue
2e to 2 person who has ceased i be o director, officer, employee, or agent and shall inure 1o the banefit of
the helrs, executors and administratong of such a persan.

8.5 The ASSOCIATION shall hava the power fo purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the ASSOCIATION, or Is or was serving at the
raquest of the ASSOCIATION ag a director, officat; employee or agent of ancther corporation, parinership,
joint vanture, trust or other enterprise, agalnst any Habliity asserted agaimst him and incurred by him in any
such capacity, as anising out of his status as such, whether or not the ASSOCIATION would have the power

to indemnify him agatnst such llability under the provisions of this Artlcle,

- ARTICLE 10. - BYLAWS

The first BYLAWS shall be adopted by tha BOARD gné may he attered, emended or rescinded by
the DECLARANT, tha Directers and/or members in the manner provided by the BYLLAWS.

ARTICLE 11, - AMENDMENTS
Amendments 1o these ARTICLES shall be prapazed and adopted in the follewing manner:

11.1 A majority of the BOARD shall adopt a resclution setting forth the proposed amendment and
directing that it be submitted fo a vote at a mesfing of the members, which may be the antual of & Speclal

meeting.

11.2 willten nolice sefting forth the proposed amendment or a summary of the changes to be
effested thereby shall be given i each member entitled to vote thereon within the time and in the manner
provided ip the BYLAWS for the giving of natice of a meating of the members. (f the meeting is an annual
meeting; the proposed amendment or such summary may be Included in the notice of such annual meeting.

11.3 Atsuch meeling, & vote of the members emitied to voie thenson shall be taken an the propesed

ARTICLES -4
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arnendment. The proposed amendment shall be adopted upon receiving the affimative vota of a majority
of the votes of ihe entire membership of the ASSOCIATION.

11.4 Any number of amendments may be submitied to the members and voted upon by them atany
ang meating. :

11.5 ifalof the directors and all of the membars gligibla to vote sign awriiten statement manifesting
their intention that an amendment to these ARTICLES be adopted, then tha amendment shall thereby be
sdopted as though the abova requirements had been satisfied.

11.6 No amendment shall maka any changes in the qualifications for memberehip not in the voting
rights of members without approval by ail of the members and the joinder of all INSTITUTIONAL LENDERS
holding mortgages upan the LOTS, No amendment shall be made thatis in conflict with the DECLARATION,
Frior to the closing of the sale of ail LOTS within the SUBJECT PROPERTY, no amendment shall make any
changes which would in eny way affect any of the rights, privileges, powars or options hereain provided in faver
of, or reserved to, the DECLARANT, uniess the DECLARANT shall jein in the axecution of the amengment,
including, but not limited £o, any right of the DECLARANT t0 appeint directors pursuant to Article Vil

11.7 No amendment i these ARTICLES shall be made which discrimineles agatnst any OWNER(S),
or affects Jess than all of the OWNERS within the SUBJECT PROPERTY, without the written approval of all
of the OWNCERS so discriminated against or affected. -

i

11.8 Upon the approval of an amandment to these ARTICLES, the arficles of amendment shall be
executed ahd daiivared to the Depardmant of State a3 provided by law, and a copy cerlified by the Department
of State shall ba recorded In the public records of the county in which the SUBJECT PROPERTY is located.

ARTICLE 12, - 10N

{n the eventofdissolution of final liquidation ofthe AGSOCIATION, tha assets, both real and persondl,
of the AGSOCIATION, shail be dedicated to an appropriate public agency or utility to be devoted to purpeses
as nearly as practicabls the same as those fo which they were raquined to be devoted by the ASSOCIATION.
Inthe evant thatsuch dadicatlon is refused acceptance, sush assets shall be granied, conveyed and assigned
ta any non-profit corparation, assoclalion, frust or other organization, 1o ba devoted to purposes Bs nearly 23
practicanle to the same as those to which they were required to be devotad by the ASSOCIATION. No such
disposition of ASSQCIATION properties shall be effectiva to divest or diminish any rght or tifle ef any
MEMBER vastad In him undar the recorded DECLARATION upless made in sccordance with the provisions
ofsuch DECLARATION. Hthe ASSOCIATLON is dissalved, the surface water management system, property
contalning the surface water management system and water management portions of the COMMON AREAS
shzil ba conveyed to an agency of local government datermined to be acceptable by the South Florida Water
Managemant District. If the iccal government dectines to accept the conveyance then the surface waler
management system, propecly contalning the surface water management systemn and water managament
portions of the COMMON AREAS shall be dedioatad to a similar non-profit corporation, !

ARTICLE 13. . ‘
INITIAL REGISTER R (o] E OF REGIST NT i

The Inftial registered office of the ASSOCIATION shall be at 5383 N.W, 6th Way, Sulte 250, Ft,
Lauderdale, Fi 33309. The initial registered agent of the ASSOCIATION et ihat address is Eric A. Simon. (

ARTICLES -5
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WHEREFORE the incotporator, and the initial registered agent, have executed these ARTICLES an
200.£ . By execuling these ARTICLES, the undersigned registered agant

this_2r deyol
accapts the appomtment as registerad agent and states that the undersigned is familtar with, and accepts,
the obligations of that position. .

|

" Eric. A. Simon, Inoorparator and Reglstered Agent

STATE OF FLORIDA )
} 8

COUNTY OF BROWARD )
The faregoing instrument waa acknowledged hefure me thns " day of Lé um‘g ord

200&’ by Ere A. 8imen, as Incarporater and as Regi

bl e :
. State of Florida at large
(Notary Sealj |

Notary Publlc Satacl Fiorida

‘?ﬂ Juily Amprose
ﬂ! My Cormission DRS10513 ,
\

Explres (1242010
|
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