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December &, 2012 3
FLORIDA DEPARTMENT OF STATE

WEISDERING WINDS OF GREENACRES CONDONIIGIDSYEMtarioN,
10130 NORTELAXE BLVD, SUITE 214
WEST PALM BEACH, FL 33412

SUBJECT: WBISPERING WINDS OF GREENACRES CONDOMINIUM ASSOCIATION, INC.
REF: N12000008309

We received your electronically transmitted document. Howaver, the
documant has not been filed. Please make the following corrections and
rafax the conplate document, including the electronic filing cover sheet.

A cartificate must acoowmpany the Reatated Articles of Incorporation
retting forth ane of the following statements: (1) The restatement was
adopted by the board of directors and does not contain any amendmants
requiring member approval; OR (2} If the restatemant contains an amendment
requiring member approval, the date of adoption of the amendment by the
members and a statement that the number of votes cast for the amendment
was sufficient for approval.

Flease return your dooument, along with a copy of this letter, within 60
days or your filing will be consldered abandoned.

If you have any gquestions concerning the filing of your document, pleare
call (B50) 245-6050.

Darlene Connell FAX Aud. #: H12000286117
Regulatory Specinlist IX Letter Number: 612A00028591

P.O BOX 6327 - Tallahasges, Flonda 32314
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AMENDED AND RESTATED Fy
ARTICLES OF INCORPORATION .
OF
WHISPERING WINDS OF GREENACRES CONDOMINIUM ASSOCIATION, INC,,

A FLORIDA CORPORATION NOT-FOR-PROFIT

The undersigned incorporator, for the purpose of forming a corporation not-for-profit
pursuant to the laws of the State of Florida, Florida Statutes, Chapter 617, hereby amends the
corporation's Articles of Incorporation filed with the State of Florida on August 28, 2012 and
adopts the following Amended and Restated Articles of Incorporation:

ARTICLE | - NAME AND ADDRESS. The name of the corporation is WHISPERING WINDS
OF GREENACRES CONDOMINIUM ASSOCIATION, INC., hereinafter referred to as the
"ASSOCIATION", The initial address of the principal office of the ASSOCIATION and the initial
mailing address of the ASSOCIATION 10130 Northlake Blvd., Suite 214, West Palm Beach,
Florida 33412.

ARTICLE 2 - PURPOSE. The purposes for which the ASSOCIATION is organized are as
follows:

2.1 To operate as a corporation not-for-profit pursuant to Chapter 617 of the Florida
Statutes.

2.2 To operate the ASSOCIATION pursuant to the Florida CONDOMINIUM ACT, as
and when the Declaration of Condominium of Whispering Winds of Greenacres Condominium is
recorded in the public records of Palm Beach County, Florida with these Articles attached as an
exhibit thereto.

2.3 To promote the health, safety, welfare, comfort, and social and economic benefit of the
members of the ASSOCIATION.

ARTICLE 3 - DEFINITIONS. The terms used in these ARTICLES and the BYLAWS shall have
the same definitions and meanings as those set forth in the Declaration of Condominium of
Whispering Winds of Greenacres Condominium, hereinafter referred to as the "DECLARATION",
and in the CONDOMINTUM ACT, unless herein provided to the contrary, or unless the context
otherwise requires.

ARTICLES - 1
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ARTICLE 4 - POWERS AND DUTIES. The ASSOCIATION shall have the following powers
and duties:

4.1 All of the common law and statutory powers of & corporation not-for-profit under the
laws of the State of Florida, and the statutory powers set forth in the CONDOMINIUM ACT.

4.2 To administer, enforce, carry out and perform all of the acts, functions, rights and
duties provided in, or conternplated by, the DECLARATION, either expressed or implied, and to
take any action rcasonably necessary or appropriate to operate the CONDOMINIUM pursuant to
the DECLARATION, including, but not limited to, the following:

4.2.1 To own, purchase, sell, mortgage, encumber, lease, administer, manage,
operate, maintain, improve, repeir and/or replace real and personal property.

4.22 To make and collect ASSESSMENTS against members of the
ASSOCIATION to defray the costs, expenses and losses incurred or to be incurred by the
ASSOCIATION, and to use the proceeds thereof in the exercise of the ASSOCIATION'S powers
and duties.

43 To maintain, repair, replace, reconstruct, add o, and operato the CONDOMINIUM,
and other property acquired or leased by the ASSOCIATION for use by its members.

4.4 To purchase insurance upon the CONDOMINIUM and insurance for the protection of
the ASSOCIATION, its directors, officers and members, and such other partics as the
ASSOCIATION may determine.

4.5 To make and amend reasonable rules and regulations for the use, maintenance, and
appearance of, the UNITS and the use of the COMMON ELEMENTS and the ASSOCIATION
PROPERTY, and for the health, comfort, safety, welfare, and benefit of the ASSOCIATION'S
members.

4.6 To enforce by legal meams the provisions of the CONDOMINIUM ACT, the
DECLARATION, these ARTICLES, the BYLAWS, and the Rules and Regulations of the
ASSOCIATION,

4.7 To contract for the management and maintenance of the CONDOMINIUM and to
authorize a management agent or company (which may be the DEVELOPER or an affiliate of the
DEVELOPER) to assist the ASSOCIATION in carrying out its powers and duties by performing
such functions as the submission of proposals, collection of ASSESSMENTS and other monies
owed to the ASSOCIATION, preparation of records, enforcement of rules, and maintenance, repair
and replacement of the COMMON ELEMENTS with funds as shall be made available by the
ASSOCIATION for such purposes, as well as exercising such other powers and rights delegated to
it by the ASSOCIATION, which powers and rights are vested in the ASSOCIATION by virtue of

ARTICLES -2
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the DECLARATION, these ARTICLES, the BYLAWS and the CONDOMINIUM ACT. The
ASSOCIATION and its officers shall, however, retain at all times the powers and duties granted by
the DECLARATION and the CONDOMINIUM ACT, including, but not limited to, the making of
ASSESSMENTS, promulgation of rules, and execution of contracts on behalf of the
ASSOCIATION.

4.8 To employ personnel necessary to perform the obligations, services and duties required
of or to be performed by the ASSOCIATION and for the proper operation of the
CONDOMINIUM and/or to contract with others, for the performance of such obligations, services
and/ot duties.

4.9 To contract for cable television and security services for the CONDOMINIUM.

ARTICLE 5 - MEMBERS,

5.1 The members of the ASSOCIATION shall consist of all of the record owners of
UNITS. Membership shall be established as to each UNIT upon the recording of the
DECLARATION. Upon the transfer of ownership of fee title to, or fee interest in, a UNIT,
whether by conveyance, devise, judicial decree, foreclosure, or otherwise, and upon the recordation
amongst the public records in the county in which the CONDOMINIUM is located of the deed or
other instrument establishing the acquisition and designating the UNIT affected thereby, the new
UNIT OWNER designated in such deed or other instrument shall thereupon become a member of
the ASSOCIATION, and the membership of the prior UNIT OWNER as to the UNIT designated
shall be terminated, provided, however, that the ASSOCIATION shall not have the responsibility
or obligation of recognizing any such change in membership until it has been delivered a true copy
of the applicable deed or other instrurnent, or is otherwise informed of the transfer of ownership of
the UNIT. Prior to the recording of the DECLARATION, the DEVELOPER shall be the sole
member of the ASSOCIATION.

5.2 The share of each member in the funds and assets of the ASSOCIATION, the
COMMON ELEMENTS and the COMMON SURPLUS, and any membership in this
ASSOCIATION, cannot be assigned, hypothecated or transferred in any manner except as an
appurtenance to the UNIT for which that membership is established.

5.3 On all matters upon which the membership shall be entitled to vote, there shall be only
one vote for each UNIT. In the event any UNIT is owned by more than one person and/or by an
entity, the vote for such UNIT shall be cast in the manner provided by the BYLAWS. Any person
or entity owning more than one UNIT shall be entitled to one vote for each UNIT owned.

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

ARTICLES -3
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ARTICLE 6 - INCORPORATOR. The name and address of the incorporator is: Alan L
Armour 11, 1645 Palm Beach Lakes Boulevard, Suite 1200, West Palm Beach, Florida 33401.

ARTICLE 7 - INITIAL REGISTER

AQENT. The address of the initial reglstemd office of the ASSOCIATION is c/o Alan L Armou:r
11, Esq., Nason, Yeager, Gerson, White & Lioce, P.A., 1645 Palm Beach Lakes Boulevard, Suite

.1200, West Palm Beach, Florida 33401, The initial regiswred agent of the ASSOCIATION at that

address is Alan I. Armour I, Esq.
ARTI -b

8.1 The property, business and affairs of the ASSOCIATION shall be managed by a
BOARD which shall consist of not less than three (3) directors, andd which shall always be an odd
number. The BYLAWS may provide for a method of determining the number of directors from
time to time. In the absence of a determination as to the number of directors, the BOARD shall
consist of three (3) directors. Except for directors appointed by the DEVELOPER, and except to
the extent required in order to elect a full BOARD due to the unwillingness of UNIT OWNERS to
serve on the BOARD, directors are required to be UNIT OWNERS, ar a shareholder, director,
officer or partner of an entity which owns a UNIT.

8.2 All of the dutics and powers of the ASSOCIATION existing under the
CONDOMINIUM ACT, the DECLARATION, these ARTICLES and the BYLAWS shall be
exercised exclusively by the BOARD, its agents, contractors or employees, subject to approval by
the members only when specifically required.

8.3 Initially the DEVELOPER shall have the right to appoint all of the directors. Upon
certain occurrences as provided by the Florida Condominium Act, the Unit Owners will be entitled
to elect some or all of the Directors. In this regard, Florida Statutes, Section 718.201(1) provides
as follows:

(1) K unit owners other than the developer own 15 percent or more of the uaits in a
condominium that will be operated ultimately by an association, the unit owners other than the
developer are entitled to elect at least. one-third of the members of the board of administration
of the association. Unit owners other than the developer are entitled to elect at least a majority
of the members of the board of administration of an association:

: (a) Three years after 50 percent of the units that will be operated ultimately by
the essociation ha\_rc been conveyed to purchasers;

Three months after 90 percent of the units that will be operated ulﬁﬁxately
by the association have been conveyed to purchasers;

ARTICLES -4
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(c)  When all the units that will be operated ultimately by the association have
been completed, some of them have been conveyed to purchasers, and none of the others are
being offered for sale by the developer in the ordinary course of business;

(@ When some of the units have been conveyed to purchasers and none of the
others are being constructed or offered for sale by the developer in the ordinary course of
business;

(e) When the developer files a petition seeking protection in bankyuptcy,;

When a receiver for the developer is appointed by a circuit court and is not
discharged within 30 days after such appointment, unless the court determines within 30 days
after appointment of the receiver that transfer of control would be detrimental to the association
or its members; or ’

(&) Seven years after recordation of the declaration of condominium; or, in the
case of an association that may ultimately operate more than one condominium, 7 years after
recordation of the declaration for the first condominium it operatee; or, in the case of an
association operating a phase condominium created pursuant to s. 718403, 7 years efter
recordation of the declaration creating the initial phase, whichever occurs first. The developer
is entitled to elect at least one member of the board of administration of an association as long
as the developer holds for sale in the ordinary course of business at least 5 percent, in
condominiums with fewer than 500 units, and 2 percent, in condominiums with more than 500
units, of the umits in a condominium operated by the association. After the developer
relinquishes control of the association, the developer may exercise the right to vote any
developer-owned units in the same manner as any other unit owner except for purposes of
reacquiring control of the association or selecting the majority members of the board of
administration.

B.4 The DEVELOPER is entitled to elect at least one director as long as the DEVELOPER
holds for sale in the ordinary course of business at least five (5%) percent of the UNITS, in
condominiums with fewer than 500 UNITS, and 2%, in condominiums with mere than 500
UNITS. Following the time that the DEVELOPER relinquishes control of the ASSOCIATION,
the DEVELOPER may exercise the right to vote any DEVELOPER-OWNED UNITS in the same
mamner as any other UNIT OWNER, except for purposes of re-acquiring contsol of the
.ASSOCIATION or selecting a majority of the directors that will be operated ultimately by the
ASSOCIATION. Thereafter all of the directors shall be elected by the members in the manner
determined by the BYLAWS.

8.5 Notwithstanding the foregoing, the DEVELOPER may waive its right to elect one or

more directors which it is entitled to elect, by written notice to the ASSOCIATION, and thereafter
such directors shall be elected by the members,

ARTICLES - 5
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8.6 Within 75 days after the members other than the DEVELOPER are entitled to elect
one or more directors, the ASSOCIATION shall call, and give not less than 60 days notice of an
election for the directors which the members are then entitled to elect. The election shall proceed
as provided in the BYLAWS and the CONDOMINIUM ACT. The meeting may be called and the
notice given by any UNIT OWNER if the ASSOCIATION fails to do so, Thereafter, the directors
which the members are entitled to elect shall be elected at the annual meeting of the members.

8.7 Directors may be removed and vacancies on the BOARD shall b¢ filled in the manner
provided by the BYLAWS, however eny director appoinied by the DEVELOPER may only be
removed by the DEVELOPER, and any vacancy on the BOARD shall be appointed by. the
DEVELOPER if, at the tirne such vacancy is to be filled, the number of directors appointed by the -
DEVELOPER ig less than the maximum number of directors which may, at that time, be appointed
by the DEVELOPER as set forth above.

ARTICLE 9 - OFFICERS. The officers of the ASSOCIATION shall be a president,
vice-president, secretary, treesurer and such other officers as the BOARD may from time to time
by resolution create. The officers shall serve at the pleasure of the BOARD, and the BYLAWS
may provide for the removal from office of officers, for filling vacancies, and for the duties of the
officers,

ART - E TION.

10.1 The ASSOCIATION shall indemnify any person who was or is a party, or is
threatened to be made a party, to any threatened, pending or contemplated action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the ASSOCIATION) by reason of the fact that he is or was a director, employee,
officer or agent of the ASSOCIATION, against expenses (including attorneys' fees and appellate
attorneys' fees), judgments, fines and amounts paid in settlement acwally and reasonably incurred
by him in connection with the action, suit or proceeding if he acted in good faith and in a manner
he reasonably believed to be in, or not opposed to, the best interest of the ASSOCIATION; and
with respect to any criminal action or proceeding, if he had no reasonable cause to belicve his
conduct was unlawful; except, that no indemnification shall be made in respect to any claim, issue
or matter as to which such person shall have been adjudged to be ligble for gross nepligence or
willful misfeasance or malfeasance in the performance of his duty to the ASSOCIATION unless
and only to the extent that the court in which the action or suit was brought shall determine, upon
application, that despite the adjudication of liability, but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the court
shall deem proper. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, in and of
itself, create a prwumption that the person did not act in good faith and in a manner which he
reasonably believed to be in, or not opposed to, the best interest of the ASSOCIATION: and with
respect to any criminal action or proceedmg, that he had no reasonable causc to believe that his
conduct was unlawful.

ARTICLES - 6
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10.2 To the extent that a director, officer, employee or agent of the ASSOCIATION has
been successful on the merits or otherwise in defense of any action, suit or proceeding referred to
in Paragraph 10.1 above, or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attomeys’ foes and appellate attorneys' fees) actually and
reasonably incurred by him in connection therewith.

10.3 Any indemnification under Peragraph 10.1 above (unless ordered by a court) shall be
made by the ASSOCIATION only as authorized in the specific case upon & determination that
indemnification of the director, officer, employee or agent is proper under the circumstances
because he has met the applicable standard of conduct set forth in Paragraph 10.1 above. Such
determination shall be made (a) by the BOARD by a majority vote of a quorum consisting of
directors who were not parties to such action, suit or proceeding, or (b} if such quorum is not
obtainable or, even if obtainable, if a quorum of disinterested directors so directs, by independent
legal counsel in written opinion, or (¢) by approval of the members.

10.4 Expenscs incurred in defending a civil or criminal action, suit or proceeding may be
paid by the ASSOCIATION in advance of the final disposition of such action, suit or proceeding
as authorized by the BOARD in the specific case upon receipt of an undertaking by or on behalf of
the directors, officer, employee or agent to repay such amount unless it shall ultimately be

determined that he is entitled to be indemnified by the ASSOCIATION as authorized herein.

10.5 The indemnification provided hercin shall not be deemed exclusive of any other
rights to which those seeking indemnification may be entitled under the laws of the State of
Florida, any BYLAW, agreement, vote of members or otherwise; and as to action taken in an
official capacity while holding office, shall continue as to a person who has ceased to be a director,
officer, employee, or agent and shall inure to the benefit of the heirs, executors and administrators
of such a person.

106 The ASSOCIATION shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the ASSOCIATION,
ar is or was serving at the request of the ASSOCIATION as a director, officer, employee or agent
of another corporation, pertnership, joint venture, trust or other enterprise, against any liability
asserted against him and incurred by him in any such capacity, as arising out of his status as such,
whether or not the ASSOCIATION would have the power to indemnify him against such liability
under the provisions of this ARTICLE.

ARTICLE 1] - BYLAWS. The first BYLAWS shall be adopted by the BOARD and may be
altered, amended or rescinded in the rnanner provided by the BYLAWS,

LE 12 - . Amendments to these ARTICLES shall be proposed and
adopted in the following manner; :

ARTICLES -7
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12.1 A majority of the BOARD shall adopt a resolution setting forth the proposed

amendment and directing that it be submitted to 2 vote at 2 meeting of the members, which may be
the annual or a special meeting.

12.2 'Written notice setting forth the proposed amendment or a surmmary of the changes to
be effected thereby shall be given to each member entitled to vote thereon within the time and in
the manner provided in the BYLAWS for the giving of notice of meeting of members. If the
meeting is an annual meeting, the proposed amendment or such summary may be included in the
notice of such annual meeting.

12.3 At such mecting, a vote of the members entitled to vote thereon shall be taken on the
proposed amendment. The proposed amendment shall be adopted upon receiving the affirmative
vote of a majority of the votes of the entire membership of the ASSOCIATION.

124 Any number of amendments mgy be submitted to the members and voted upon by
them at any one meeting,

12.5 If all of the directors and all of the members eligible to vote sign a written statement
manifesting their intention that an amendment to these ARTICLES be adopted, then the
amendment shall thereby be adopted as though the above requirements had been satisfied.

12,6 No smendment shail make any changes in the quaslifications for membership nor in
the voting rights or property rights of members without approval by all of the members and the
joinder of all record owners of mortgages upon the UNITS. No smendment shall be made that is
in conflict with the CONDOMINTUM ACT or the DECLARATION. So long as DEVELOPER
owns any UNIT, no amendment shall be made without the wriiten joinder of the DEVELOPER.

12.7 No amendment to these ARTICLES ghall be made which discriminates against any
UNIT OWNER(S), or affects less than all of the UNIT OWNERS without the written approval of
all of the UNIT OWNERS so discrirninated against or affected.

12.8 Upon the approval of an amendment to these ARTICLES, articles of amendment
shall be executed and delivered to the Department of State as provided by law, and a copy certified
by the Department of State shall be recorded in the public records of the county in which the
CONDOMINIUM is located. :

Approval of Amendment: This Amendment o the Articles has been adopted by the Members

of the Association as of this date, and the number of votes cast for this amendment is sufficient for
approval.

ARTICLES -8
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WHEREFORE, the Incorporator, and the Initial Registered Agent, have executed these .
ARTICLES on this 28th day of August, 2012. By executing these ARTICLES, the undersigned
registered agent accepts the appointment as registered agent and states that the undersigned is
familiar with, and accepts, the obligations of that position.

T —_

Alan L. Armour I, as Incorporator and as
Registered Agent

HA\9$23'21782\DCondomixium ArtickesOfincorp Whispering WindaBMMAmtizn-tmi-clc, bmm-lml
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