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ARTICLES OF INCORPORATION 
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WHISPERING WOODS OF CORAL SPRINGS HOMEOWNERS ASSOCIATION, INC. 

a Florida Corporation Not-for-Pr9f.i:t:-~~v ;.
1
,,. ~-1.-·: 
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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 adopts the following Articles of Incorporation: 

PREAMBLE 

The i ncorporator named herein owns certain property located in Broward 
County, Florida, and intends to execute and record a Deel a ration of Covenants 
and Restrict ions of wH I SPERi NG WOODS OF CORAL SPRINGS (the 110ECLARATION11

}. 

This Association is being formed as the Association to administer the DECLARA
TION, and to perform the duties and exercise the powers pursuant to the 
DECLARATION, as and when the DECLARATION is recorded in the Public Records of 
Broward County, Florida, with these Articles of lnco rporat ion attached as an 
exhibit. All of the definitions contained in the DECLARATION shall apply to 
these Articles of Incorporation, and to the Bylaws of the Association. 

ARTICLE I - NAME 

The name of the corporation is 11WHISPERING WOODS OF CORAL SPRINGS HOME
OWNERS ASSOCIATION, I NC, a Florida corporation not-for-prof it, hereinafter 
ref erred to as the 11ASSOC I AT ION. 11 

ARTICLE II - PURPOSE 

The purposes for which the ASSOCIATION is organized are as follows: 

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

2. To enforce and exercise the duties of the ASSOCIATION as provided in 
the DECLARATION. 

3. To promote the health, safety, welfare, comfort, and social and eco-
nomic benefit of the members of the ASSOCIATION. 

ARTICLE III - POWERS AND DUTIES 

The ASSOCIATION shall have the following powers and duties: 

1. All of the common law and statutory powers of a corporation not-for
profit under the laws of the State of Florida. 

2. To administer, enforce, carry out and perform all of the acts, func-
tions, rights and duties provided in, or contemplated by, the DECLARATION, 
including but not limited to, the following: 

a. To own, purchase, sel 1, mortgage, encumber, lease, administer, 
manage, operate, maintain, improve, repair and/or replace real and personal 
property. 

b. To make and collect ASSESSMENTS against OWNERS of LOTS con-
taining DWELLINGS 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 ASSOCIATION1S powers anct duties. 

c. To enforce the provisions of the DECLARATION, these ARTICLES, 
and the BYLAWS. 

d. To make, establish and enforce reasonable rules and regulations 
governing the 'use of COMMON AREAS, LOTS, DWELLINGS and other property under 
the jurisdiction of the ASSOCIATION. 
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e. To grant and modify easements, and to dedicate property owned 
by the ASSOCIATION to any public or quasi-public agency, authority or utility 
company for public, utility, drainage and cable television purposes. 

f. To borrow money for the purpose:, of carrying out the powers and 
duties of the ASSOCIATION. 

g. To exercise contra l over exterior alterations, additions, 
improvements, or changes in accordance with the terms of the DECLARATION. 

h. To obtain insurance as provided by the DECLARATION. 

i. To employ personnel necessary to perform the obligations, ser
vices and duties required of or to be performed by the ASSOC IA TI ON and for 
proper operation of the properties for which the ASSOCIATION is responsible, 
or to contract with others for the performance of such obligations, services 
and/or duties. 

ARTICLE IV - MEMBERS 

1. The members of the ASSOCIATION shall consist of all of the record 
owners of LOTS. Membership shall be established as to each LOT upon the 
recording of the DECLARATION, or upon the recording of an amendment of the 
DECLARATION adding any property. Upon the transfer of ownership of fee title 
to, or fee interest in, a LOT, whether by conveyance, devise, judicial decree, 
foreclosure, or otherwise, and upon the recordation amongst the public records 
in the county in which the SUBJECT PROPERTY is located of the deed or other 
instrument establishing the acquisition and designating the LOT affected 
thereby, the ne\'I' OWNER designated in such deed or other instrument shal 1 
thereupon become a member of the ASSOCIATION, and the membership of the prior 
OWNER as to the LOT 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 instrument, or is othenlise informed of the transfer 
of ownership of the LOT. Prior to the recording of the DECLARATION, the 
incorporator shall be the sole member of the ASSOCIATION. 

2. The share of each member in the funds and assets of the ASSOCIATION, 
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 LOT for which that membership is established. 

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

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

ARTICLE V - TERM OF EXISTENCE 

The ASSOCIATION shall have perpetual existence. 

ARTICLE VI - INCORPORATOR 

The name and street address of the incorporator is: 

WHISPERING WOODS OF CORAL SPRINGS, INC. 
10235 West Sample Road 
Suite 200 
Coral Springs, Florida 33065 

ARTICLE VII - DIRECTORS 

1. The )ropert y , business and affairs of the ASSOCIATION shall be man-
aged by a BOARD which shall consist of not less than three (3) directors, and 
which shall always be an odd number. The BYLAWS may provide for a method of 
detennining the number of directors from time to time. In the absence of a 
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detennination as to the number of directors, the BOARD shall consist of three 
(3) directors. Directors are not required to be members of the ASSOCIATION. 

2. All of the duties and powers of the ASSOCIATION existing under the 
DECLARATION, these ARTICLES and the BYLAWS shal 1 be exercised exclusively by 
the BOARD, its agents, contractors or employees, subject to approval by the 
members only when specifically required. 

3. The DECLARANT shall have the right to appoint all of the directors 
so 1 ong as the DE CLAR ANT owns any LOT within the SUBJECT PROPERTY. The 
DECLARANT may waive its right to elect one or more directors by written notice 
to the ASSOCIATION, and the:-eafter such di rectors shall be elected by the 
members. When the DECLARANT no longer owns any LOT within the PROPERTY, all 
of the directors shall be elected by the members in the manner provided in the 
BYLAWS. 

4. Within sixty (60) days after the members other than the DECLARANT are 
entitled to elect directors, the ASSOCIATION shall call, and give not less 
than thirty {30) days or more than forty (40) days notice of, a meeting of 
members to elect the directors which the members are then entitled to elect. 
The meeting may be called and the notice given by any 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. 

5. Di rectors may be removed and vacancies on the BOARD s ha 11 be filled 
in the manner provided by the BYLAWS, however any di rector 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 titre such vacancy is to be 
filled, the DECLARANT is entitled to appoint the directors. 

6. The names and addresses of the initial di rectors, who shal 1 hold 
office until their successors are appointed or elected, are as follows: 

8. L. MARTZ 
10235 West Sample Road 
Suite 200 
Coral Springs, FL 33065 

W. R. HARR IS 
10235 West Sample Road 
Suite 200 
Coral Springs, FL 33065 

ARTICLE VIII - OFFICERS 

E. C. JENSEN 
10235 West Sample Road 
Suite 200 
Coral Springs, FL 33065 

The officers of the ASSOCIATION shall be a president, vice-president, 
secretary, treasurer and such other officers as the BOARD may from time to 
time by resolution create. The officers shal 1 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. The names of the offi
cers who shall serve until their successors are designated by the BOARD are as 
fall OWS: 

President ••••••••••• 
Vice President •••••••• 
Vice President/Sec'y/Treasurer . . 

B. L. MARTZ 
W. R. HARRIS 
E. C. JENSEN 

ARTICLE IX - INDEMNIFICAT!ON 

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 invest
; gat ive (other than dn action by or in the right of the ASSOCIATION} by reason 
of the fact that he is or was a di rector, employee, officer or agent of the 
ASSOCIATION, against expenses (including attorneys' fees and appellate attor
neys' fees), judgments, fines and amounts paid in settlement actually and rea
sonably 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 cri
minal action or proceeding, if he had no reasonable cause to believe his con
duct 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 liable for gross negligence or willful misfeasance or malfeasance in the 
perfonnance 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 appli
cation, that despite the adjudication of liability, but in view of all the 
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circumstances of the case, such person is fairly and reasonably entitled to 
indemnity for such expenses which the court sha 11 deem proper. The termi na
tion of any action, suit or proceeding by judgment, order, settlement, convic
tion, or upon a plea of nolo contendere or its equivalent, shall not, in and 
of itself, create a presumption 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 pro
ceeding, that he had no reasonable cause to believe that his conduct was 
unlawful. 

2. To the extent that a di rector, officer, emp 1 oyee 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 1 above, or in defense of 
any claim, issue or matter therein, he shall be indemnified against expenses 
(including attorneys' fees and appellate attorneys' fees) actually and reason
ably incurred by him in connection therewith. 

3. Any indemnification under Paragraph 1 above (unless ordered by a 
court) shall be made by the ASSOCIATION only as authorized in the specific 
case upon a determination that indemnification of the director, officer, 
emp 1 oyee or agent is proper under the circumstances because he has met the 
applicable standard of conduct set forth in Paragraph 1 above. Such determin
ation 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 dis
interested directors so directs, by independent legal counsel in written opin
ion, or (c) hy approval of the members. 

4. Expenses 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 deter
mined that he is entitled to be indemnified by the ASSOCIATION as authorized 
herein. 

5. The indemnification provided herein 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 of
fice, sha 11 continue as to a person who has ceased to be a di rector, offi
cer, employee, or agent and shall inure to the benefit of the heirs, executors 
and administrators of such a person. 

6. The ASSOCIATION shall have the power to purchase and maintain insur
ance 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 request of the ASSOCI
ATION as a director, officer, employee or agent of another corporation, part
nership, joint venture, trust or other enterprise, against any liability as
serted 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 X - BYLAWS 

The first BYLAWS shall be adopted by the BOARD and may be altered, amend
ed or rescinded by the DECLARANT, the Directors and/or members in the manner 
provided by the BYLAWS. 

ARTICLE XI - AMENDMENTS 

Amendments to these ARTICLES shall be proposed and adopt ed in the follow
ing manner: 

1. A majority of the BOARD shall adopt a resolution setting forth the 
proposed amendment and directing that it be submitted to a vote at a meeting 
of the members~ which may be the annual or a special meeting. 

2. Written notice setting forth the proposed amendment or a summary of 
the changes to be effected thereby sha11 be given to each member entitled to 
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vote thereon within the time and in the manner provided in the BYLAWS for the 
giving of notice of a meeting of the members. If the meeting is an annual 
meeting, the proposed amendment or such summary may be included in the notice 
of such annual meeting. 

3. At such meeting, a vote of the members entitled to vote thereon 
sha 11 be ta ken on the proposed amendment. The proposed amendment sha 11 be 
adopted upon receiving the affirmative vote of a majority of the votes of the 
entire membership of the ASSOCIATION. 

4. Any number of amendments may be submitted to the members and voted 
upon by them at any one meeting. 

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. 

6. No amendment sha 11 make any changes in the qua l ifi cations for mem-
bership nor in the voting rights of members with out approval by a 11 of the 
members and the joinder of all INSTITUTIONAL LENDERS holding mortgages upon 
the LOTS. No amendment sha 11 be rnade that ; s in conflict with the DECLARA
TION. Prior to the c 1 os i ng of the sa 1 e of a 11 LOTS within the PROPERTY, no 
amendment shall make any changes wi1ich would in any way affect any of the 
rights~ privileges, powers or options herein provided in favor of, or reserved 
to, the DECLARANT, unless the DECLARANT shall join in the execution of the 
amendment, including, but not limited to, any right of the DECLARANT to 
appoint directors pursuant to Article VII. 

7. No amendment to these ARTICLES shall be made which discriminates 
against any OWNER(S), or affects less than all of the OWNERS within the 
PROPERTY, without the written approval of all of the OWNERS so disriminated 
against or affected. 

8. Notwithstanding anything contained herein to the contrary, until 
such time as OECLARANT no longer appoints a majority of the directors of the 
BOARD, DECLARANT shal 1 have the right to uni 1 ateral ly amend these ARTICLES 
without the vote or consent of the members, subject to the 1 imitations 
contained in Paragraph 6 above. 

9. Upon the approval of an amendment to these ARTICLES, the articles of 
amendment shal 1 be executed and delivered to the Department of State as 
provided by la\-1, and a copy certified by the Department of State shall be 
recorded in the public records of the county in which the PROPERTY is located. 

ARTICLE XII 

INITIAL REGISTERED OFFICE ADDRESS AND NAME OF REGISTERED AGENT 

The initial registered office of the ASSOCIATION shall be at 10235 West 
Sample Road, Suite 200, Coral Springs, Florida 33065. The initial registered 
agent of the ASSOCIATION at that address is WHISPERING WOODS OF CORAL SPRINGS, 
INC.~ a Florida corporation. 

WHEREFORE, the incorporator, and the initial registere~--a~ent, have exe-
cuted these ARTICLES on this 12-day of tnA:&C:H , I~. 

WHISPERING WOODS OF CORAL SPRINGS, INC., 
a Florida corporation 

::ao ,,.,.,, n,.. 

By: 
...... 

~ ~ 
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STATE OF FLORIDA 

COUNTY OF BROWARD 

) 
) SS: 
) 

My Commission expires: 

THIS INSTRUMENT PREPARED BY: 

EAS:klb(C0NDO 1) 
01/16/84(1) 

(Notary Seal) 

Eric A. Simon, Esquire 
GOLDBERG, YOUNG & BORKSON, P.A. 
1630 North Federal Highway 
Fort Lauderdale, Florida 33305 
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