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February 16, 2022

Florida Secretary of State
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

Re:  Adticles of Incorporation
Whisperwood/Highlands Condominium Association, Inc.

Dear Sir or Madam:

Please file the enclosed Amended and Restated Articles of Incorporation for the above-referenced
corporation. Also enclosed is our firm check in the amount of $43.75 for the filing fee. Please return a
certified copy to the undersigned at your earliest convenience.

Thank you for your assistance in this matter.

Very truly yours,

LAW OFFICES OF WELLS | OLAH | COCHRAN, P.A.

JCK/dmh
Enclosures

2977 Ernmtville RA BlAA R Qaracnta Elarida 24227 | Telenhone: 841 2B Q101 | wawaw caraentacondolaw com
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AMENDED AND RESTATED 202 Frp
ARTICLES OF INCORPORATION 2 M5,
OF .

WHISPERWOOD/HIGHLANDS CONDOMINIUM ASSOCIATION, INt_;;if'f:IS LAFE
SR
These are the Amended and Restared Articles of Incorporaton for Whisperwood/ Highlands
Condominium Associanon, Inc. onginally filed with the Florida Deparement of State the 20th day
of November 1985, Matters of only historical interest have been omitted. Amendments included

have been added pursuant to Chapter 617, Florida Statutes (2021).

ARTICLE I
NAME OF CORPORATION
The name of this corporation shall be Whisperwood/ Highlands Condominium Association,
Ine., hereinafrer referred to as the Assocition.

ARTICLE 11
PURPOSE
The of the Comporation shall be the operanion and management of the affairs and property
of the condominium known as WHISPERWOOD located on Hadfield Dnve ar The Flighlands,
Sarasota County, Florida (the “Condominium”™), and to perform all aces provided v the Declaration
of Condominium of said condominium and in the Flonda Condominium Act (the “Act™).

ARTICLE III
POWERS

The powers of the Association shall include and be governed by the following pr()\'isions:

31 The Associaton shall have all of the Common Law and statutory powers of a
corporation not for profit pursuant to Chapter 617, Flonda Sratutes, not i conflict with the terms
of these Articles and rthe Condominium Act.

3.2 The Associauon shall have all of the powers and duties set forth in the Condominium
Act except as imited by these Arucles, the Declaraton of Condominium and the Bylaws, and all of
the powers and duties reasonably necessary to operate the condomunium pursuant to the
Declaration and as it may be amended from nme to nme, including but not limited 1o the following,
a. ‘T'o make and collect assessments against members as apartment owners to defray the
costs, expenses and losses of the condominium.

b. To usc the proceeds of assessments in the exercise of 1es powers and duties.
¢. ‘The mamntenance, repair, replacement and operatons of the condominium property.

d. The purchase of insurance upon the condominium property and insurance for the
protection of the Associatton and 1ts members as apartment owners,

i

The reconstrucnon of improvements after casualty and the further improvemenr of
the property.



f.  To make and amend rules and regulations governing the sale, lease, rental, operation
and usc of the condominium property i accordance with the Florida Statues,
Declaration of Condominium and Bylaws of the Associauon.

g. Toapprove or disapprove the transfer and ownership of unis as mav be provided by
the Declaration of Condominium and the Bylaws.

h. T'o enforce by legal means the provisions of the Condominium Act, the Declaration
of Condominium, these Artcles, the Bylaws of the Associauon and the chulari(ms
for the use of all property in the condominium.

i. To contract for the management of the condominium and to delegate 1o such
contractor all powers and dutes of the Assoaation exceprt such as are specifically
required by the Declaration of Condominium to have approval of the Board of
Directors or the membership of the Associaton.

j.  To contract for the managemens or operation of portons of the commaon clements
susceptible to separate management or operatton.

k. T'o employ personnel to perform the services required for proper operations ot the
condominium.

33 The Associaton shall not have the power o purchase a unit of the condomnium
except at sales in foreclosures of hens for assessments for common expenses, at which sales
the Associarion shall bid no morce than the amount secured by 1ts lien. This provision shall
not be changed without unanimous approval of the members.

34 All funds and the ndes of all properties acquired by the Association and thewr
proceeds shall be held 1 trust for the members in accordance with the provisions of the
Declaranon of Condominium, these Articles of Tncorporanon and the Bylaws.

35 Condominium property. All tunds and rhe utles of all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the members in
accordance with the provisions of the Declaration, these Articles and the Bylaws.

306 Distribution of income. The Association shall make no distribution of mcome to
irs members, Directors or officers.

3.7 Limitation. The powers of the Association shall be subject ro and shall be exerased
in accordance with the provisions of the Declaration and the Bylaws,

ARTICLE IV
MEMBERS
4.1 The members of the Associanion shall constst of all of the record owners of
units 1 the condominium. Membership in the Association shall termiunate immediately upon



transfer of ttle of the Unit. Upon termination of membership, the former owner shall have
no further rights in the Association: the Association’s rights upon terminarion ot a former
owner's membership shall be as provided in the Declaration, including irs rights 1o a money
judgment against the former owner for any and all unpaid assessments or other monetary
obligations, interest, late fees, and attorney’s fees and costs of collection.

4.2 The share of 1 member in the funds and assets of the Associadon cannot be
assigned, hvpothecated or transferred 10 any manner except as an appurtenance of the Linii.

4.3 The owner of cach Unit shall be eorided 1o ar least one vore as a member of the
Association. The exact number of votes 1o be cast by owners of a Unir and the manner of
excretsing voting rights shall be determined by the Bylaws of the Associaaon, Where more
than one Unit is owned by the same person or corporation, such person or corporation shall
be entitled 1o one vore for each Unit owned.

ARTICLE V

ARTICLE VI
INCOME DISTRIBUTION
No parr of the income of the Association shall be distributable o 1ts members, except as
otherwise provided by the Declaravon of Condominium or the Bylaws.

ARTICLE VII
EXISTENCE

The Assoctauon shall exist perperually unless dissolved according to law.

ARTICLE VIII
REGISTERED OFFICE AND REGISTERED AGENT
The name and office address of the registered agent of the Association shall be determined
by the board of directors from ume-to-ime.

ARTICLE IX
DIRECTORS

9.1 Number and Qualification. The property, business and affairs of
the Associarion shall be managed by a board consisting of the number
of Dircctors determined by the Bylaws, bur which shall consist of not
less than three (3) Pircctors. Directors must be members or the
spouse of a member of the Associanon.

9.2 Duties and powers. All of the duties and powers of the Assoctaton
existing under the Act, the Declaranon, these Arncles and the Bylaws
shall be exercised exclusively by the Board of Directors, its agents,
contractors or emplovees, subject only to approval by Unit Owners when
such approval is specifically required.

9.3 Election; removal. Directors of the Assoaation shall be elecred at the
annual meeting of the members in the manner determined by the Brlaws,



Directors may be removed and vacancies on the Board of Direciors
shall be filled in the manner provided by the Bylaws.

ARTICLE X

OFFICERS
I'he affairs of the Association shall be administered by the officers designated mothe
Bylaws. The officers shall be elecred by the Board of Directors of the Association at its first
mecting following the annual mecting of the members of the Associaton and shall serve ar
the pleasure of the Board of Directors. "T'he Bylaws may provide for the removal trom
office of officers, for filling vacancices, and for the duties of the officers.

ARTICLE XI
INDEMNIFICATION OF OFFICERS AND DIRECTORS
All officers and directors shall be indemnified by the Association agamst all expenses,
labilities, and actorney's fees (including atcorney’s fees for appellate proceedings) reasonably incurred
in connuction with any proceeding or serlement thereof in which they may become involy ed by
reason of holding such office. In no event, however, shall any officer or director be indemnified for
his own willful misconduct or knowing violation of the provisions of the Flonda Condominium Aet.
The associarion may purchase and maintain insurance on behalf of all officers and dircctors against
any liability asserted against them or incurred by them in their capacity as officers and directors or

arising out of their status as such.

ARTICLE XII
BYLAWS
The Bylaws ot this Corporation mav be ahered, amended or repealed 10 the manner

provided in the Bylaws,

ARTICLE XIII
AMENDMENTS

These Articles may be amended 1n the following manner:

13.1  Proposal of Amendments. An amendment may be proposed by cither a majoriry of the
Directors or by twentv-five pereent (253%) of the entire voring mterests.

13.2  Proposed Amendment Format. Proposals to amend existing Arucles of Incorporaton
shall conrain the full text of the Article to be amended. New waords shall he underhned
and words to be deleted shall be struck through. 1f the proposed change is so extensive
that this procedure would hinder rather than assist understanding, a notaston must be
inscried immediately preceding the proposed amendment saying, "SUBSTANTIAL
REAMWORDING OF ARTICLIL SEF ARTICLE NUMBER FFOR PRESENT TENT."

13.3  Notice. Copics of proposed amendments shall be included in the notice of any meeting
ar which a proposed amendment is to be considered or in connecuon with
documentavon for action without a meeung.



13.4  Adoption of Amendments. A resolution for the adoprtion of a proposed amendment
may be adopted by a vore of rwo-thirds (2/3) of the voring interests of the Assoclanon
present (in person or by proxy) and votng at a duly noticed mecting at which a quorum
15 present, or by the written agreement of rwo-thirds (2/3) of the entre voung interests,
Amendments cotrecting errors, omissions or scrivener's errors may be exceured by the
officers of the Association, upon Board approval, withour need for Associanion
membership vote.

13.5 Effective Date. An amendment when adopred shall become effeetive afrer being
recorded in the Sarasota County Public Records according to law and filed with the
Seeretary of State according to law,

13.6 Automatic Amendment. These Arucles shall be deemed amended, it necessary, so as
to make the same consistent with the provisions of the Declaraton of Condomimum.
Whenever Chapter 718, Fiorida Statuies (2021) Chaprer 017, Flonda Starures (2021 or
other applicable statutes or administrative regulanons, as antended from tieme o time,
are amended to impose procedural requirements less stringent than set torth i these
Articles, the Board may operate the Association pursuant 1o the less siringent
requirements. The Board of Directors, without a vote of the owners, mav adopt by
majority vote, amendments to these Articles as the Board deems necessary to comply
with such operational changes as may be cnacted by future amendments to Chapters
607,617, and 718 of the Florida Statutes {2021), or such other statutes or admmistrative
regulations as required for the operation of the Association, all as amended from tme to
rme.

13.7  Proviso. Provided, however, that no amendment shall change the configuragon of any
unit or the share in the common elements appurtenant to i, or increase the owner's
share of the common expenses, unless the record owner of the unit concerned and all
record owners of the mortgages on such apartment shall join in the execurion of rthe
amendment, and all other umit owners approve theamendment

ARTICLE X1V
THE FLORIDA CONDOMINIUM ACT
In the event of a conflict benwveen the provisions of these Artcles of Incorporarion and the
Florida Condominium Act, the terms and provisions of the Flonda Condominium Act shall control
and, to that extent, are Incorporated by reference heren, as amended from ame to nme.

ARTICLESOFAMENDED AND RESTATED
ARTICLES OF INCORPORATION

Pursuant to the provision of Section 617, Florida Stanutes, the undersigned corporation
adopts the following Ardcles of Amended and Restared Artickes of Incorporaton,

FIRST: The name of the corporation is Whisperwood/Highlands Condominium
Associanon, Inc.

SECOND: The atrached Amended and Restared Arncles of ln(:()r]u)r:ni()n were adopted
by the membership.

THIRD: The arrached Amended and Restuied Articles of Incorporation were adopred
by the required vore of the members on the [8th day of March, 2021,



FOURTH: The number of votes cast were sufficient for approval,

WITNESSES: WHISPERWOOD /HIGHLANDS
CONDOMINIUM ASSOCIATION, INC.

(CORPORATE SEAL) B)Z/. ; m '
President Thomas RCU’)VéL/l

Sceretary Ty, Clark




