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DECLARATION OF COVENANTS AND RESTRICTIONS
FOR
WHISPER GLEN

THIS DECLARATION is made this 17th day of _ July , 2003, by
MERIDIAN QAKS, LLC, a Florida limited liability company (the "Developer™), which declares that
the real property described on Exhibit A attached hereto and made a part hereof (the
"Property"), which is owned by the Developer, shall be held, transferred, sold, conveyed and
Occupied subject to the covenants, restrictions, easements, charges, liens and all other matters
set forth in this Declaration which shall be deemed to be covenants running with the title to the
Property and shall be binding upon the Developer and all parties having or acquiring any right,
title or interest in the Property or any part thereof.

ARTICLE I
MUTUALITY OF BENEFIT AND OBLIGATION
L T Ur DENEFIT AND OBLIGATION

Section 1.1 Mutuality. The covenants, restrictions, and agreements set forth in this
Declaration are made for the mutual and reciprocal benefit of every parcel within the Property,
and are intended to create mutual equitable servitudes upon each such parcel in favor of the
other parcels, to create reciprocal rights among the respective Owners, and to create privity of
contract and an estate between the grantees of each and every parcel within the Property, their
heirs, successors and assigns,

Section 1.2 Benefits and Burdens. Every person who is an Owner does by reason of
taking title to land located within the Property agree to all the terms and provisions of this
Declaration and shall be entitled to its benefits and subject to its burdens.

ARTICLE IT
DEFINITIONS

The following words, when used in this Declaration shall have the following meanings:

Section 2.1  Association. The WHISPER GLEN Homeowners Association, Inc., a
Florida corporation not-for-profit. This is the Declaration to which the Articles of Incorporation
(the "Articles") and Bylaws (the "Bylaws™) of the Association make reference. Copies of the
Articles and Bylaws are attached as Exhibits B and C, respectively.

Section 2.2 Board. The Board of Directors of the Association,

Section 2.3  Common Area. All rea property (including easements, licenses and
rights to use real property) and personal property located within or adjacent to the Property, if
any, which is owned by the Developer, or by the Association, and which the Developer has
designated for the common use of the Owners by reference thereto in this Section 2.3, or by
recording a Supplementary Declaration, pursuant to the terms of Section 5.3 hereof. The
Common Area initially designated by the Developer shall consist of the real property (and
interests therein) more particularly described on Exhibit D attached hereto and made a part
hereof together with all Improvements constructed therein by Developer, but not owned or
maintained by a public or private utility company.
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Section 2.4 Developer. MERIDIAN OAKS, LLC, and its successors and such of its
assigns as to which the rights of the Developer hereunder are specifically assigned. Developer
may assign all or only a portion of such rights in connection with portions of the Property. In the
event of such a partial assignment, the assignee may exercise such rights of the Developer as
are specifically assigned to it. Any such assignment may be made on a non-exclusive basis.
Reference in this Declaration to MERIDIAN QAKS, LLC, as the Developer of the Property is not
intended and shall not be construed, to impose upon MERIDIAN OAKS, LLC, any obligations,
legal or otherwise, for the acts or omissions of third parties who purchase lots or parcels within
the Property from MERIDIAN OAKS, LLC, and develop and resell the same.

Section 2.5  Limited Common Area. The Limited Common Area of a Lot shall consist
of the portion of the Property between the front Lot line and the nearest edge of the paved road
surface (as it may exists from time to time) and between the rear Lot line and the nearest shore
line of any lake contiguous to or within twenty (20) feet of the Lot, within the area bounded by
the extension of the side Lot lines, together with any portion of the Property contiguous to a Lot
which, as a result of the natural configuration of the Property, is primarily of benefit to such Lot.

Any question concerning the boundary of a limited common area shall be determined by the
Board of Directors of the Association.

Section 2.6 Lot. Any platted Lot or any other parcel of real property located within
the Property, on which one or more residential dwellings have been or could be constructed.

Section 2.7 Owner. The record owner or owners of any Lot.

Section 2.8  Property or Subdivision. The real property described on the attached
Exhibit A and such additions and deletions thereto as may be made in accordance with the

provisions of Sections 3.2 and 3.3 of this Declaration.

Section 2.9  Surface Water or Stormwater Management System. A system which
is designed and constructed or implemented within the Property to control discharges which are
necessitated by rainfail events, incorporating methods to collect, convey, store, absorb, inhibit,
treat, use or reuse water to prevent or reduce flooding, overdrainage, environmental
degradation, and water pollution or otherwise affect the quantity and quality of discharges from
the system, as permitted pursuant to Chapters 40C-4, 40C-40, or 40C-42, F.A.C. or regulations
of similar import. For purposes of this Declaration, the Surface Water or Stormwater
Management System shall be deemed to be a part of the Common Area.

ARTICLE II1
PROPERTY SUBJECT TO THIS DECLARATION:

ADDITIONS AND DELETIONS

Section 3.1  No Implied Extension of Covenants. Fach Owner and each tenant of
any improvements constructed on any Lot, by becoming an Owner or tenant, shall be deemed to
have agreed that (a) the Property described on Exhibit A and such additional property as may be
annexed pursuant to Section 3.2 hereof shall be the only Property subject to this Declaration,
(b) that nothing contained in this Declaration or in any recorded or unrecorded plat, map,

_J
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picture, drawing, brochure or other representation of a scheme of development, shall be
construed as subjecting, or requiring the Developer to subject any other property now or
hereafter owned by the Developer to this Declaration, and (c) that the only manner in which
additional land may be subjected to this Declaration is by the procedure set forth in Section 3.2
hereof, :

Section 3.2 Additional Lands. Developer may, but shall not be obligated to, subject
additional land to this Declaration (or to the assessment provisions of this Declaration) from
time to time provided only that (a) any additional land subjected to this Declaration (or its
assessment provisions) shall be contiguous to the Property then subject to this Declaration (for
purposes of this Section 3.2, property separated only by public or private roads, water bodies,
golf courses, or open space shall be deemed contiguous), and (b) the Owners of property within
additional lands made subject to this Declaration (or its assessment provisions) shall be and
become subject to this Declaration (or its assessment provisions), and shall be responsible for
their pro rata share of common expenses for which assessments may be levied pursuant to the
terms of Article VII of the Declaration. Addition of lands to this Declaration shall be made and
evidenced by filing in the public records of Duval County, Florida, a Supplementary Declaration
executed by the Developer with respect to the lands to be added. Developer reserves the right
to supplement this Declaration to add land to the scheme of this Declaration {or its assessment
provisions) pursuant to the foregoing provisions without the consent or joinder of any Owner or
mortgagee of land within the Property.

Section 3.3 Withdrawal of Lands. With the consent and joinder of Owners holding a
majority of the votes in the Association, the Developer may, but shall have no obligation to,
withdraw at any time, or from time to time, portions of the Property from the terms and effect
of this Declaration. Upon the Devetoper's request, the consent and joinder of each and every
Owner to such withdrawal shall not be unreasonably withheld. The withdrawal of lands as
aforesaid shall be made and evidenced by filing in the public records of Duval County, Florida, a
Supplementary Declaration executed by the Developer with respect to the lands to be
withdrawn.

ARTICLE IV
THE ASSOCIATION
Section 4.1 Membership. Each Owner, including the Developer (at all times so long
as it owns any part of the Property), shall be a member of the Association, provided that any
such person or entity who holds such interest only as security for the performance of an
obligation shall not be a member, Membership shall be appurtenant to, and may not be
separated from, ownership of any Lot.

Section 4.2 Classes and Voting. The Association shall have two classes of
membership:

(@)  Class A Members. The Class A Members shall be all Owners, with the
exception of the Developer, who shall be entitled to one (1) vote for each Lot owned. When
more than one person holds an interest in any Lot, all such persons shall be members of the
Association. However, the vote for any such Lot shall be exercised as the Owner's thereof shall
determine, but in no event shall more than one vote be cast with respect to any Lot,
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(i) December 31, 2007;

(i) Three (3) months after the final Lot has been conveyed to members
of the Association other than the Developer; or

(iii)  Such earlier date as the Developer may choose to terminate the
Class B Membership upon notice to the Association.

ARTICLE V

COMMON AREA RIGHTS

Common Area to the Association, the Association shall be conclusively deemed to have accepted
the conveyance evidenced by such deed or deeds.

Section 5.2 Owners' Easement of Enjoyment. Each Owner shall have 3 right and

€asement of enjoyment in and to the Common Area for its intended purpose, which shall be
appurtenant to, and shall pass with, the title to the land of such Owner, subject to the following:

(@)  The right of the owner of the Common Area, with the consent of the
Developer (if different from such owner) to dedicate or transfer all or any part of the Common
Area to any public agency, authority or utility; provided however, the Common Area may not be
mortgaged or conveyed free and clear of the provisions of this Declaration without the approval
of Members holding two-thirds (2/3) of the total votes that are allocated to the Association's
members;

(b) Al provisions of this Declaration, any plat of all or any parts of the
Property, and governmental restrictions;

(¢)  Reasonable rules and regulations governing use and enjoyment of the
Common Area adopted by the Developer or the Association;

(d}  The rights of the Developer under Section 5.3 to add to or withdraw land
from the Common Area ;

(e) Easements, restrictions, agreements and other matters of record.
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The foregoing easement of enjoyment in favor of the Owners shali not be construed to create or
imply any other easements or rights not expressly created by this Declaration, it being the intent
hereof to limit the Qwners' rights of use of specific portions of the Commeon Area to only the
intended purposes of such portions of the Common Area. For example, the creation of each
Owner's right to drain such Owner's Lot into the portions of the Common Area included within

Section 5.3 Right of the Developer to Designate Property as Common Area or
0 Withdraw Property from the Common Area. Notwithstanding anything to the contrary
contained in this Declaration, the Developer shall have the right, in its sole discretion, to
designate land, €asements, use rights and personal property owned by the Developer as
Common Area, provided only that such land shall be located within the Property or contiguous to
the Property (for purposes of this Section 5.3, property separated only by public or private
roads, water bodies, golf courses, or open space shall be deemed contiguous). For so long as
the Developer shall own any Lot, the Developer may, at any time, withdraw, or cause to be
withdrawn, land from the Common Area in the Developer's sole discretion. The prior sentence
notwithstanding, in the event such withdrawal of Common Area shall materially and adversely
affect any Lot, or materially and adversely affect access, visibility, or drainage to or from any
Lot, the Developer shall not have the right to withdraw such Common Area without the consent
and joinder of the Owner of the Lot which is so affected. Addition of land to and withdrawal of
land from the Common Area shall be evidenced by recording a Supplementary Declaration in the
public records of Duval County, Florida, which shall specifically reference such addition or
withdrawal. Withdrawal of land from the Common Area by the Developer shall terminate any
and all easements and rights of use of the Owners in such land. No land owned by the
Developer shall be deemed to be Common Area unless such fand is expressly referenced as such
under Section 2.3 hereof, or subsequently designated as such by the Developer pursuant to
Section 2.3 hereof and this Section 5.3, even if the Developer consents or acquiesces to the use
of such fand by the Owners. In the event any land, easements, use rights, or personal property
owned by the Association shall be withdrawn from the Common Area pursuant to this Section
5.3, upon the Developer's written request, the Association shall promptly execute and deliver to
the Developer any and all deeds, bills of sale, assignments or other conveyance documents as
may be necessary or appropriate to effectuate the withdrawal of such Common Area.
Notwithstanding anything to the contrary contained in this Section, the withdrawal by the
developer of any parts of the common area will not include any portions of the surface water or
stormwater management system without the prior written approval of St. Johns River Water
Management District,

Section 5.4  Maintenance of Common Area, Entrance Sign, and Compliance
with Applicable Permits. The Association shall at all times manage, operate, and insure the
Common Area and maintain in good repair and replace as often as necessary any improvements
thereon or personal property of the Association, specifically the subdivision entrance sign,
Recreational Park, located on Tract "B”, as shown on Exhibit D-2, and the 20" landscape buffer
which runs North and South along Old Middieburg Road as shown on Exhibit D-1 and D-2.
Utilities owned and maintained by public or private utility companies providing water, sewer,
electrical, fire protection, cable television, telephone, or similar utilities to the Property, or any
portion thereof situated on the Common Area, if any, are excluded. The Association shall
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maintain all lakes, drainage areas, drainage easements, and control structures, and shall
preserve and protect all designated conservation areas and littoral zones located within,
adjacent, or in near proximity to the Property, in accordance with all permit requirements and
conditions contained in applicable dredge fifl, consumptive use, surface water permits, or any
other applicable permits issued by the United States Army Corps of Engineers ("ACOE"), Florida
Department of Environmental Protection ("FDEP"), St, Johns River Water Management District
("SIRWMD™, and Duval County, Florida and all statutes, rules, regulations and requirements
pertaining to surface water management, drainage and water quality promulgated by the
SJRWMD, the FDEP, and all other local, state and federal authorities having jurisdiction. The
Association shall maintain those portions of the Common Area designated by applicable permit
das conservation tracts, stormwater management tracts or similar designations, in accordance
with all permit requirements, rules, and regulations promulgated by all local, state and federal
authorities having jurisdiction. The Association shall be responsible for the maintenance,
operation, and repair of the Surface Water or Stormwater Management System. Maintenance of
the Surface Water or Stormwater Management System shall mean the exercise of practices,
which allow the system to provide drainage, water storage, conveyance of other surface water,
or stormwater management capabilities as permitted by the SJRWMD. The Association shall be
responsible for such maintenance and Operation. Any repair or reconstruction of the Surface
Water or Stormwater Management System shall be as permitted, or if modified, as approved by
the SIRWMD. All maintenance obligations of the Association shall be performed as ordered by
the Board of Directors of the Association, and all or any portion of the cost of such maintenance
incurred by the Association pursuant to this Section 5.4, shall be a common expense of the
Association to be collected and paid in the manner prescribed by this Declaration.

Section 5.5 Easement for Maintenance Purposes. The Developer hereby grants to
the Association and its successors, assigns, agents, and contractors, a perpetual easement in,

purpose of maintaining the Common Area, including the Surface Water or Storm Water
Management System, or other portions of Property to be maintained by Association, in
accordance with the requirements of this Declaration. By this easement, the Association shall
have the right to enter upon any portion of any lot which is part of the surface water or
stormwater management system, at a reasonable time and in a reasonable manner, to operate,
maintain, or repair the surface water or stormwater management system as required by the St.
Johns River Water Management District permit,

ARTICLE VI
ARCHITECTURAL CONTROL

Section 6.1 Architectural Review and Approval. Except for the initial construction
of residential dwellings and related structures, landscaping, and other improvements ("Initial
Construction"), no landscaping, improvement or structure of any kind, including without
limitation, any building, fence, wall, screen enclosure, sewer, drain, disposal system, landscape
device or object, driveway or other improvement shall be commenced, erected, placed or
maintained upon any Lot, nor shall any addition, change or alteration therein or thereof be
made, unless and until the plans, specifications and location of the same have been submitted
to, and approved in writing by the Association. All plans and specifications shall be evaluated as
to visual and acoustical privacy and as to the harmony of external design and location in relation
to surrounding structures, topography, existing trees and other natural vegetation and as to
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specific conformance with architectural Criteria which may be imposed from time to time by the
Developer or the Association. It shall be the burden of each Owner to supply two (2) sets of
completed plans and specifications including placement of all improvements on the Iot, to the
Architectural Review Board ("ARB") and no plan or specification shall be deemed approved
unless a written approval is granted by the ARB to the Owner submitting same. The ARB shall
approve or disapprove plans and specifications properly submitted within thirty (30) days of
each submission. Any change or modification to an approved plan shall not be deemed
approved unless a written approval is granted by the ARB to the Owner submitting same.

Section 6.2  Architectural Review Board. The architectural review and control
functions of the Association shall be administered and performed by the ARB, which shall consist
of three (3) or five (5) members who need not be members of the Association. The Board of
Directors of the Association shafl have the right to appoint all of the members of the ARB, A
majority of the ARB shall constitute a quorum to transact business at any meeting of the ARB,
and the action of a majority present at a meeting at which a quorum is present shall constitute
the action of the ARB. Any vacancy occurring on the ARB because of death, resignation, or
other termination of service of any member thereof shall be filled by the Board of Directors,

Section 6.3 Powers and Duties of the ARB. The ARB shall have the following
powers and duties:

(@)  To recommend amendments to the architectural criteria to the Board at
such time as the Board shall have the right to adopt or amend architectural criteria for the
Property. For so long as the Developer shall be entitled to elect or appoint a majority of the
members of the Board, only the Developer shall have the right to promulgate, amend, eliminate,
or replace architectural criteria applicable to architectural review to be conducted by the
Association. At such time as members of the Association shall elect a majority of the members
of the Board, such architectural criteria shall be promulgated, amended, eliminated, or replaced
by the Board. Any amendment of the architectural criteria shall be consistent with the
provisions of this Declaration. Notice of any amendment to the architectural criteria, which shall
include a verbatim copy of such amendment, shall be delivered to each member of the
Association. The delivery to each member of the Association of notice and a copy of any
amendment to the architectural criteria shall not, however, constitute a condition precedent to
the effectiveness or validity of such amendment. It shall not be necessary for the architecturai
Criteria or any amendment thereto, to be recorded.

(b)  Torequire submission to the ARB of two (2) complete sets of all plans and
specifications for any improvement or structure of any kind requiring review and approval of the
ARB pursuant to this Articie VI. The ARB may also require submission of samples of building
materials proposed for use on any Lot, and may require tree surveys to show the effect of the
proposed improvements on existing tree cover, and such additional information as reasonably
may be necessary for the ARB to completely evaluate the proposed structure or improvement in
accordance with this Declaration and applicable architectural criteria.

(€)  Toapprove or disapprove in accordance with the provisions of this Article
VI, any improvements or structures of any kind (other than Initial Construction), or any change
or modification thereto, the construction, erection, performance or placement of which is
proposed upon any tot, and to approve or disapprove any exterior additions, changes,
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modifications or alterations therein or thereon. All decisions of the ARB may, but need not be
evidenced by a certificate in recordable form executed under seal by the President or any Vice
President of the Association. Any party aggrieved by a decision of the ARB shall have the right
to make a written request to the Board, within thirty (30) days of such decision, for a review
thereof. The determination of the Board upon review of any such decision shall be dispositive.

(d)  To adopt a schedule of reasonable fees for processing requests for ARB
approval of proposed improvements. Such fees, if any, shall be payable to the Association, in
cash, at the time that plans and specifications are submitted to the ARB,

Section 6.4 Compensation of ARB. The Board may, at its option, pay reasonable
compensation to any or all members of the ARB.

Section 6.5 Review of Initial Construction by Developer. No Initial Construction

shall be commenced upon any Lot unless and until the plans, specifications and location of the
same have been submitted to, and approved by, the Developer in writing. All plans and
specifications shall be evaluated as to visual and acoustical privacy, as to harmony of external
design and location in relation to surrounding structures, if any, topography, existing trees and
other natural vegetation, and as to consistency with this Declaration and architectural criteria
made applicable to Initial Construction by the Developer from time to time.

Section 6.6  Variance. The Developer and the ARB may authorize variances from
compliance with any architectural provisions this Declaration or applicable architectural criteria
when circumstances such as topography, natural obstructions, hardships, or aesthetic or
environmental considerations require same. Such a variance must be evidenced by a document
signed by an authorized representative of the Developer or ARB, as applicable. If such a
variance was granted, no violation of the covenants, conditions and restrictions contained in this
Declaration shall be deemed to have occurred with respect to the matters for which the variance
was granted. The granting of such a variance shall not, however, operate to waive any of the
terms and provisions of this Declaration for any purpose except as to the particular Lot and
particular provisions of this Declaration or applicable architectural criteria covered by the
variance, nor shall it effect in any way an Owner's obligation to comply with all governmental
laws and regulations, including but not limited to, zoning ordinances and setback lines or
requirements imposed by any governmental or municipal authority.

Section 6.7 Limited Liability. In connection with all reviews, acceptances,
inspections, permissions, consents or required approvals by or from the Developer, the ARB, or
the Association as contemplated by this Article VI, neither the Developer, the ARB, nor the
Association shall be liable to an Owner or to any other person on account of any claim, liability,
damage or expense suffered or incurred by or threatened against an Owner or such other
person and arising out of or in any way related to the subject matter of any such reviews,
acceptances, inspections, permissions, consents or required approvals, whether given, granted
or withheld by the Developer, the ARB, or the Association.
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ARTICLE VII
COVENANTS FOR MAINTENANCE ASSESSMENTS

Section 7.1 Creation of the Lien and Personal Obli ation of Assessments. Each
Owner of a Lot within the Property hereby covenants, and by acceptance of a deed therefore,
whether or not it shall be so expressed in any such deed or other conveyance, including any
purchaser at a judicial sale, shall hereafter be deemed to covenant and agree to pay to the
Association any annual assessments, and any speciai assessments established and collected as
hereinafter provided. All such assessments, together with interest thereon from the due date at
the highest lawful rate and costs of collection thereof (including reasonable attorneys' fees),
shall be a charge and continuing lien upon each Lot against which each such assessment is
made, and shall also be the personal obligation of each Owner. No Owner may avoid liability for
the assessments by waiver of rights to use, or by non-use of, the Common Areas or by
abandonment.

Section 7.2 Purpose of Assessments.

/7.2.1 The annual assessments levied by the Association shall be used for the
purposes of management and accounting fees, taxes, insurance, and utility charges relating to
the Common Area, to fund the obligations of the Association set forth in Section 5.4 hereof, and
for all other purposes reasonably contemplated by this Declaration, the Articles, the Bylaws, or
any cost sharing or similar agreement to which the Association is or may become a party.
Further, such annual assessments may be levied to fund reasonable reserves for deferred
maintenance of, or non-recurring expenses related to, the Common Area including, the Surface
Water or Stormwater Management System. The maintenance responsibilities of the Association
payable through assessment of the Owners shall specifically include, but not be limited to, the
perpetual maintenance of all retention ponds, drainage swales, and all other drainage and
stormwater management improvements lying within the Property, and all other such
improvements, constituting a part of the Surface Water or Stormwater Management System
permitted by the St, Johns River Water Management District under Permit No. 40-031-79934-1
(the "Surface Water Permit") including all operation, sampling, testing, monitoring and
maintenance requirements as specified by the Surface Water Permit. Assessments collected by
the Association to fund reserves shall be separately accounted for, it being the requirement of
this Declaration that such funds shall be used exclusively for deferred maintenance of, or non-
recurring expenses related to, the Common Area including the Surface Water or Stormwater
Management System.

7.2.2 The Board of Directors may levy special assessments for any purpose
relating to permissible or required activities of the Association pursuant to this Declaration, the
Articles, or the Bylaws. Any funds collected pursuant to such a special assessment shall be used
solely for the purpose or purposes identified by the Board of Directars at the time such special
assessment is levied.

Section 7.3 Calculation and Collection of Assessments. Annual assessments shall
be established by the Board of Directors based upon an annual budget. Each Owner's pro rata
share of the total annual assessment or any special assessment shall be based upon the
following calculations:
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(a) . Owners of Lots shall pay a pro rata share of annual and special
assessments which shall be aflocated among the Owners as provided in subparagraph (b) of this
Section 7.3 Except as hereafter provided, the annual assessment amount allocated to each Lot
as of January 1, 2003, is Two Hundred & NO Doliars ($200.00) per Lot. From and after
December 31, 2003, such amount may be decreased or increased as deemed necessary to
maintain the business of the Association by the Board of Directors.

(b)  Allannual and special assessments shall be established at a uniform rate
per Lot,

(c) The assessment abligations of each Owner other than the Developer shall
commence upon the recording of this Declaration in the current public records of Duval County,
Florida. Annual assessments shall be collectable in advance on a periodic basis established by
the Board of Directors from time to time, which periodic basis shall not be less frequent than
annually. Special assessments shall be collectible in advance in the manner established by the
Board of Directors at the time such special assessments are authorized.

Section 7.4 Effect of Non-Payment of Assessment: Lien, Personal Obligation
and Remedies of Developer. The lien of the Association shall be effective from and after
recording in the public records of Duval County, Fiorida, a claim of lien stating the description of
the Lot encumbered thereby, the name of the Owner, the amount, and the due date. Such claim
of lien shall include assessments which are due and payable when the claim of lien is recorded
as well as assessments which may accrue thereafter, plus interest, costs, attorneys' fees,
advances to pay taxes and prior encumbrances and interest thereon, all as herein provided.
Upon full payment of all sums secured by such claim of lien, the same shall be satisfied of
record, and the affected Owner shall pay the cost of such satisfaction. If the assessment js not
paid within fifteen (15) days after the due date, the assessment shall bear interest from the due
date at the highest lawful rate, and the Association may at any time thereafter bring an action
to enforce the lien authorized hereby by appropriate foreclosure proceedings and/or a suit on
the personal obligation against the Owner. In the event the Association shall fail to bring such
an action for collection of a delinquent assessment within thirty (30) days following receipt of
written notice from any Owner demanding that such proceedings be commenced, such Qwner
shall be authorized to institute such proceedings. There shall be added to the amount of such
delinguent assessment the costs of collection incurred by the Association, or such Owner, which
shall specifically include without limitation reasonable attorneys’ fees for trial and appeal.

Section 7.5 Subordination of Lien to Mort ages. The lien of the assessments
provided for by this Declaration shall be subordinate to the lien of any bona fide mortgage which
is perfected by recording prior to the recording of the claim of lien for any such unpaid
assessments. Such subordination shall apply only to the assessments which have become due
and payable prior to a sale or transfer of the affected Lot by deed in lieu of foreclosure,
pursuant to a decree of foreclosure, or pursuant to any other proceeding in lieu of foreclosure of
such mortgage. No sale or other transfer shall release any Lot from liability for any assessments
thereafter becoming due, nor from the lien of any such subsequent assessments. A written
Statement of the Association that the lien is subordinate to a mortgage, shall be dispositive of
any question of subordination.
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Section 7.6 Developer's Assessments. Notwithstanding any provision of this
Declaration to the contrary, during the Development Period (as defined below) the Lots and
other portions of the Property owned by the Developer shall not be subject to any annual or
special assessments levied by the Association or to any lien for such assessments, During the
Development Period, the Developer shall pay the balance of the actual operating expenses of
the Association (excluding costs of major repairs, deferred maintenance, replacements and
reserves) remaining after the levying of and payment of assessments due from Owners other
than the Developer pursuant to assessments levied by the Board of Directors pursuant to this
Declaration. The Developer shall be obligated to fund such balance only as the expenses are
actually incurred by the Association during the Deveiopment Period. The Development Period
shall begin upon the conveyance of the first Lot in the Property to an Owner other than the
Developer and shall continue until (i) the Developer shall notify the Association that it will no
longer pay for operating deficits of the Association; or (ii) the Class B Membership shall cease
and be converted to Class A Membership. Upon termination of the Developer's agreement to pay
operating deficits, the Developer shall become obligated to pay assessments on Lots owned by it
within the Property on the same basis as other Owners. In no event shall the Developer be
obligated to pay for aperating deficits of the Association after the Developer no longer owns any
Lots within the Property,

ARTICLE VIII
EXTERIOR MAINTENANCE ASSESSMENT

Section 8.1  Exterior Maintenance. The Association may provide maintenance upon
any Lot or Limited Common Arega requiring same, when necessary in the opinion of the
Association’s Board of Directors to preserve the beauty, quality, or value of any or all portions of
the Property. Such maintenance shall include but not be limited to painting, roof repair and
replacement, repair of gutters, downspouts, and exterior building surfaces, and yard clean-up
and yard maintenance. Fach affected. Owner shall have fifteen (15) days within which to
perform the required maintenance after being notified in writing by the Association that such
maintenance is necessary before the Association undertakes the maintenance.

Section 8.2  Assessments of Costs. The cost of any maintenance undertaken by the
Association under the provisions of Section 8.1 shall be assessed against each Lot upon which
such maintenance is performed or, in opinion of the Board, benefiting from same. Exterior
maintenance assessments shall not be considered a part of the annual or special assessments
imposed upon the Property pursuant to Article VII of this Declaration. Any exterior maintenance
assessment shall be a lien upon each Lot assessed and the personal obligation of the Owner of
each such Lot and shall become due and payable in all respects, together with interest,
attorneys fees, and costs of collection, as provided for in Section 7.4, and shall be subordinate
to mortgage liens to the extent provided by Section 7.5,

Section 8.3  Access. For the purpose of performing the maintenance authorized by

this Article, the Association, through its duly authorized agents or employees, shall have the
right, after the notice to the Owner provided under Section 8.1, to enter upon any Lot at
reasonable hours on any day except Sunday. In the case of emergency repairs, access will be
permitted at any time with only such notice as under the circumstances is practically affordable.
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ARTICLE IX
UTILITY PROVISIONS

Section 9.1 Water System. The central water supply system provided for the service
of the Property shall be used as sole source of potable water for all water for all water spigots
and outlets located within or on all buildings and improvements located on each Lot. Each
Owner shall pay water meter charges of the supplier thereof and shall maintain and repair all
portions of the water lines serving the Owners Lot in accordance with the requirements of the
applicable utility supplier. No individual potable water supply system or well for consumptive
purposes shall be permitted on any Lot without the prior written consent of the Association.

Section 9.2  Sewage System. Each Owner shall be required to connect to the central
sewer treatment and disposal system serving the community. No sewage shall be discharged
onto the open ground on into any wetland, pond, park, ravine, drainage ditch, canal, or roadway

Section 9.3  Garbage Collection.

(a)  Garbage, trash and rubbish shall be removed from the Lots only by parties
or companies approved by the Association, which approval shall not be unreasonably withheld.
Each Owner shall pay when due the periodic charges or rate for such garbage collection service
made by the party or company providing the same,

Section 9.4 Utility Service. It shall be the responsibility of the Owner or occupant of
each Lot to make direct arrangements with the suppliers of electricity, water, sewer, and any
other utility services for service to such Lot.

ARTICLE X

USE RESTRICTIONS AND RIGHTS AND
EASEMENTS RESERVED BY DEVELOPER

Section 10.1 Residential Use. The Lots subject to this Declaration may be used for
residential dwellings and for no other purpose. No business or commercial building may be
erected on any Lot and no business may be conducted on any part thereof. No Lot shall be
divided, subdivided or reduced in size without the prior written consent of the Developer,
Assessments for common expenses attributable to any Lot which may be subdivided pursuant to
this Section 10.1 shall be reallocated by the Developer, in its sole discretion, at the time written
consent for such subdivision is given by the Developer.

Section 10.2  Living Area. Fach detached single family residence constructed upon a
Lot shalf contain a minimum of One-thousand One-hundred (1,100) square feet of heated and
air conditioned living area.

Section 10.3 No Detached Buildings. No garages, tool or storage sheds, tents,
trailers, tanks, temporary or accessory buildings or structures shall be erected or permitted to
remain on any Lot without the prior written consent of the Developer.
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Section 10.4 Setbacks.

10.4.1 Front. No dwelling shall be erected within twenty (20) feet of any front
Lot line.

10.4.2 Side. No dwelling shall be erected within seven (7.5) feet of any side Lot
line, or a total of fifteen (15") feet, for both sides with a minimum of Five (5) Feet on one side;

10.4.3 Rear. No dwelling shall be erected within ten (10) feet of any rear Lot
line.

10.4.4 Measurement of Setbacks. All sethacks shall be measured from the
exterior wall of the dwelling to the applicable Lot or parcel boundary.

10.4.5 Easement Areas. No dwelling shall be erected within any easement
area shown on any plat of all or any portion of the Property. There will be no conservation
easement.

Section 10.5 Exterior Construction. Dwelling exterior shall be constructed of wood,
hardy board, brick, stone, stucco or a combination thereof.

Section 10.6 Garage Construction. All garages shall be attached to the dwelling.
Section 10.7 Construction Time Limit. Construction of the dwelling must be

completed within one (1) year after the purchase of the lot unless such completion is rendered
impossible as the direct result of strikes, fires, national emergencies or natural calamities.

Section 10.8 Completion of Commenced Construction. Once the construction of
any building is begun, work thereon shall be pursued diligently and continuously until the full
completion thereof. The main residence and all related structures shown on the plans and
specifications approved by the Developer must be completed within twelve months after the
commencement unless such completion is rendered impossible as the direct result of strikes,
fires, national emergencies or natural calamities. Prior to the completion of construction, every
Lot owner shall install at his own expense a suitable driveway from the paved portion of the
abutting street to his garage entrance. During construction on any Lot, all vehicles involved in
such construction, including those delivering materials involved in such construction, shall enter
upon such Lot from the street only at this location. Construction vehicles shall not be parked at
any on any portion of the Property other than upon the Lot on which the construction is
proceeding.

Section 10.9 Maintenance of Lots and Limited Common Areas. After construction
of improvements on a Lot has commenced, no weeds, underbrush or other unsightly vegetation
shali be permitted to grow or remain upon any Lot or Limited Common Area. No refuse pile or
unsightly objects shall be ailowed to be placed or suffered to remain anywhere within the
Property. All such Lots and any improvements placed thereon, shall at all times be maintained
in a neat and attractive condition and landscaping shall be maintained in a neat, attractive and
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property management. In order to implement effective control, the Association, its agents and
assigns, shall have the right to enter upon any Lot for the purpose of mowing, pruning,
removing, clearing, or cutting underbrush, weeds or other unsightly growth and trash which in
the opinion of the Board distracts from the overall beauty and safety of the property in
accordance with the provisions of Article VIII hereof. During construction upon any Lot, any and
all vehicles involved in the construction or delivery of materials and supplies to the site shall
enter and exit the site only over the driveway or driveway subsurface and shall not park on any
roadway or any Property other than the Lot on which construction is proceeding. During
construction of the dwelling or other improvements, the Owner will be required to maintain his
Lot in a clean condition, providing for trash and rubbish receptacles and disposal. Construction
debris shall not be permitted to remain upon any Lot. The owner of any Lot which is
encumbered with a drainage swale (currently Lots 8 through 20), or any natural property
drainage shall be required to maintain the stability of the soil and limit all erosion with
landscaping and/or sod. Further, all drainage swales shall be maintained by the Owner in their
original shape and form.

Section 10.10 Trees. No tree or shrub, the trunk of which exceeds six (6) inches in
diameter one (1) foot above the ground, shall be cut down, destroyed or removed from a Lot
without the prior express written consent of the Developer, except for trees located within an
approved building pad, and the area within five (5) feet of such building pad.

Section 10.11 Driveways/ Maintenance/Sidewalks. At the time of construction of

the main residence on each Lot, each Lot Owner is responsibie for installing a concrete apron
and concrete driveway to the residence or garage. Said driveway must be wide enough to
accommodate two vehicles side by side. The location of the apron and driveway will be
addressed during Architectural Review. Each Lot Owner shall be responsible for maintenance of
the driveway serving his Lot. Lot Owner shall construct all sidewalks required in order to
construct a residence on a Lot, including those sidewalks which shall be located in front and on
the sides of the residences to be constructed on the Lot, at the time of residence construction.

Section 10.12 Landscaping. Landscaping shall be installed on each Lot as
stated hereafter,

10.12.1 Except for landscaping installed by the Developer, landscaping for each lot
must be installed and maintained by the resident of each Lot. Maximum utilization of existing trees
and shrubs, and natural landscaping techniques shall be encouraged. Sodding will be required in the
front yard of all lots. Grass seeding and/or sod will be required in the rear yard of the lot to ensure
proper stabiiization of the lot. It shall be the responsibility of the lot owner to ensure that the lot is
stabilized with sod and/or grass seed to prevent washouts. If washouts occur due to non-
stabilization, it will be the Lot Owners responsibility to repair and re-grade the lot in accordance with
the approved engineering plans. The Owner of any lake parcel must ensure the stabilization and
maintenance of the embankment or shoreline vegetation as part of its landscape maintenance, to
prevent erosion or washouts. If the Owner of any lake parcel fails to maintain the embankment or
shoreline, and washouts or erosion occur the Association shall have the right, but no obligation, to
enter upon any such lake parcel to perform such maintenance work in accordance with the approved
engineering plans, which may be reasonably required, all at the expense of the Owner of such lake
parcel pursuant to the provisions of Article of this Declaration Obligations. The Association may file a
lien against the Property Owner for the amount of the corrective action and any and all fees required
to perform such work. As set forth in the architectural criteria established pursuant to Article VI
hereof to Al Lots and appurtenant Limited Common Areas that are not landscaped or left in a natural
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wooded state shall be grassed to the paved roadway and/or lake's edge where such Lot abuts a
roadway and/or lake. Lot Owner will be responsible for any and all city landscaping ordinances. The
silt fence is to remain in place, surrounding the drainage areas and wetlands until construction of
home and stabilized lots are complete, including grass or landscaped.

The above requirements are in compliance with the St. Johns River Water Management
District.

10.12.2 Subsequent to approval by the Developer of landscaping plans submitted
pursuant to Section 10.12.1 above, the Owner shall be obligated to complete the landscaping of
his Lot and Limited Common Area in accordance with such plans and Section 10.12.1 above,
within thirty (30) days following the issuance of a Certificate of Occupancy or similar final
approval for the residence constructed on the Lot by the Building Department of Duval County,
Florida, or other governmental authority having jurisdiction. In the event the landscaping is not
completed as provided herein, the Association shall have the right to enter the Lot and complete
said landscaping in accordance with the approved plans, in the same manner as exterior
maintenance may be performed by the Association pursuant to Article VIII of this Declaration.
The Association shall be entitled to a lien against the Lot in an amount equal to one hundred ten
percent (110%) of the cost to complete landscaping on such Lot and Limited Common Area,
which sum may be collected as provided in Article VII hereof.

Section 10.13 Signs. No sign of any kind shall be displayed to the public view on any
Lot except as may be approved as to size and design and in accordance with criteria established
by the Association; provided however, directional signage to be used during the construction of
homes within the Property shall be solely subject to the approval of the Develaper.

Section 10.14 Fences. Except as approved by the Developer as part of Initial
Construction, or as subsequently approved by the ARB, no fence, wall or other barrier shall be
constructed upon any Lot or any other portion of the Property. Developer has installed a
shadowbox fence along the rear lot lines of Lots 8 through 20. Owners of said Lots are
responsible for said fence maintenance and repair.

Section 10.15 Nuisances. Nothing shall be done or maintained on any Lot which may
be or become an annoyance or nuisance to any party. Any activity on a Lot which interferes
with television, cable or radio reception on another Lot shall be deemed a nuisance and a
prohibited activity. If a dispute or question arises as to what may be or become a nuisance, the
issue shall be submitted to the Association's Board of Directors, whose decision shall be
dispositive of such dispute or question. No immoral, improper, or unlawful use shall be made of
any portion of the Property and all valid laws, zoning ordinances and regulations of
governmental agencies having jurisdiction thereof shall be complied with.

Section 10.16 Motor Vehicles and Boats. Boats, recreation vehicles, and other motor
vehicles may be stored on Lots provided they are stored in a garage or stored in the rear of the
Lot totally screened from public view by a fence approved by the ARB. No maintenance or
repair shall be performed upon any boat, recreation vehicle, or other motor vehicle upon any
Lot, except within a building, or otherwise totally screened from public view. Commercial
vehicles must be no more than two axles and weigh less than one (1) ton and shall be parked at
the rear of the residence and shall not be within public view on a regular basis.
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Section 10.17 Animals. No more than three (3) dogs, cats, or any other domestic pets
may be kept on any Lot. All animals shall be kept under control by each Owner at all times and
leashed when outside the boundaries of the Owner's Lot. Animals shall be kept for the pleasure
of Owners only and not for any commercial or breeding use or purposes. If, in the discretion of
the Board, any animal shall become dangerous or an annoyance or nuisance to other Owners, or
destructive of wildlife or property, such animal may not thereafter be kept on a Lot. Further, in
the event that animals become dangerous or an annoyance or nuisance to other Owners, or
destructive to wildlife or property, the Board shall have the right to require the applicable Owner
to reduce the number of animals kept on the Lot, or to take such other remedial action as the
Board shall specify.

Section 10.18 Artificial Vegetation. No artificial grass, plants or other artificial
vegetation shall be placed or maintained upon the exterior portion of any Lot, unless approved
by the ARB.

Section 10.19 Lighting. No lighting shail be permitted which alters the residential
character of the Subdivision.

Section 10.20 Antenna. A Eighteen (18) inch satellite dish may be installed on the back
of a dwelling as long as it is not visible from the street. Installation of all other satellite dishes,
aerials, or antennas shall be subject to the approval of the ARB in accordance with architectural
Criteria imposed by the Developer or the Association from time to time and in accordance with
all applicable rules and regulations of the Federal Communications Commission or other
governmental authorities having jurisdiction.

Section 10.21 Window Air Conditioning. No window air conditioning units shall be
installed on any building within the Subdivision.

Section 10.22 Platting and Additional Restrictions. The Developer shall be entitled
at any time, and from time to time, to plat or replat all or any part of the Property owned by it,

and to file any covenants and restrictions, or amendments to this Declaration, with respect to
any undeveloped portion or portions of the Property owned by the Developer.

Section 10.23 Compliance with Laws. All Owners and other occupants of the
Property shall at all times comply with the terms of all zoning, land use, environmental,
marketing and consumer protection ordinances, statutes, regulations, and permits applicable to
the Property or to any improvements constructed thereon.

Section 10.24 Insurance and Casualty

Damages. Each Owner shall be required to obtain and maintain in force and effect a
policy of fire and other casualty insurance with coverage adequate to cover the full replacement
cost of the dwelling and other improvements located on the Owner's Lot. In the event of
damage or destruction by fire or other casualty to the improvements on any Lot, the Owner shall
commence reconstruction of the improvements within six (6) months from date of casualty and
shall repair or rebuild such damaged or destroyed improvements in a good workmanlike manner,
within a reasonable time not to exceed one year and in accordance with the provisions of this
Declaration. The improvements shall be reconstructed in accordance with the original plans and
specifications including color scheme, placement on Lot and materials. All debris must be
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removed immediately and the Lot shall be restored to an orderly condition within a reasonable
time not to exceed sixty (60) days from the date of such damage or destruction.

Section 10.25 Lakes. Only the Developer and the Association shall have the right to
pump or otherwise remove any water from any lake adjacent to or near to the Subdivision for
the purpose of irrigation or other use, or to place any refuse in such lake or lakes. The
Developer and the Association shall have the sole and absolute right (but no obligation) to
control the water level of such lake or lakes and to control the growth and eradication of plants,
fowl, reptiles, animals, fish and fungi in or on any such lake. No gas or diesel driven boat shall
be permitted to be operated on any lake. Lots which now or may hereafter be adjacent to or
include a portion of a lake (the "lake parcels") shall be maintained so that such grass, planting
or other lateral support to prevent erosion of the embankment adjacent to the lake and the
height, grade and contour of the embankment shall not be changed without the prior written
consent of the Assaciation. Further, all shoreline vegetation, including cattails and the like, shall
be maintained and controlled by the Owner of any lake parcel pursuant to the requirements of
Section 10.25 hereof, If the Owner of any lake parcel fails to maintain the embankment or
shoreline vegetation as part of its landscape maintenance obligations in accordance with the
foregoing, the Association shall have the right, but no obligation, to enter upon any such lake
parcel to perform such maintenance work which may be reasonably required, all at the expense
of the Owner of such lake parcel pursuant to the provisions of Article VIII of this Declaration.
Title to any lake parcel shall not include ownership of any riparian rights associated therewith.
No docks, bulkheads or other structures shail be constructed on such embankments uness and
until same shall have been approved by the Developer and all applicable governmental agencies.
The Association shall have the right to adopt reasonable rules and regulations from time to time
In connection with use of the surface waters of any lake adjacent to or nearby the Subdivision.
The Association shall have the right to deny such use to any person who in the opinion of the
Association may create or participate in the disturbance or nuisance on any part of the surface
waters of any such lake. The use of the surface waters of any such lake shall be subject to
rights granted to other persons pursuant to the rules and regulations of the Association.

With respect to water quality, water levels, wildlife and lake banks, slopes and lake
bottoms; all persons are referred to section 12.10 hereof.

Section 10.26 Jurisdictional Areas And Permits. The property has been or will be
developed in accordance with requirements of permit number 40-031-79934-1, issued by the
SIRWMD (the "permits"). The permits are or will be owned by the association and the
association has the obligation to assure that all terms and conditions thereof are enforced. The
association shall have the right to bring an action, at law or in equity, against any owner
violating any provision of the permits,

Further, any owner owning a lot which contains or is adjacent to jurisdictional wetlands,
conservation areas or vegetation buffers as established by the acoe or SIRWMD or by any
applicable conservation easement shall by acceptance of title to the lot, be deemed to have
assumed the obligation to comply with the requirements of the permits as the same relate to
such owner's lot and shall agree to maintain such jurisdictional wetlands and conservation areas
in the condition required under the permits. In the event that an owner violates the terms and
conditions of the permits and for any reason the developer or the association is cited therefore,
the owner agrees to indemnify and hold the developer and the association harmless from all
costs arising in connection therewith, including without limitation all cost and attorneys' fees, as
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well as all costs of curing such violation.

No person shall alter the drainage flow of the surface water or stormwater management
system or any portion of the jurisdictional wetlands or conservation areas, including without
limitation, any vegetative buffer areas, treatment berms or swales, without the prior written
approval of the SIRWMD or ACOE, as applicable.

ARTICLE XI -
RIGHTS AND EASEMENTS RESERVED BY DEVELOPER

Section 11.1 Easements for Ingress, Egress, Utilities and Drainage. The

Developer reserves for itself, the Association, and its respective agents, employees, successors,
assigns and designees, a right-of-way and perpetual, nonexclusive easement for ingress and
egress and to erect, maintain, repair and use utilities, electric, telephone and street lighting
poles, wires, cables, conduits, storm sewers, sanitary sewers, water mains, gas, sewer, water
lines, drainage ways and structures, cable television and radio equipment or other public
conveniences or utilities, on, in and over, (i) any portion of the Common Area, including any
portion which is part of the surface water or stormwater management system; (ii) any area
designated as an easement, private street or right-of-way area on any plat of all or any portion
of the Property; and (iii) a strip of land within each Lot five feet in width along the front, rear
and sides of each Lot. The Association shall have a perpetual non-exclusive easement for
drainage over the entire surface water or stormwater management system.

Section 11.2 Drainage Flow. Drainage flow shall not be obstructed or diverted from
drainage easements. No person shall alter the drainage flow of the surface water or stormwater
management system, including buffer areas or swales, without the prior written approval of the
St. Johns River Water Management District.

Section 11.3 Vegetative Natural Buffer. There shall be set aside a permanent
vegetative natural buffer over portions of the property as shown on the Plat of WHISPER GLEN,
recorded in Plat Book page of the public records of Duval County, Florida. This
Buffer is part of the stormwater management system permitted by the St. Johns River Water
Management District. The purpose of this Buffer is to detain and treat stormwater prior to
drainage off-site. The following activities are prohibited within this Buffer: filling, excavation,
and construction of fences, which impede the flow of surface water. No alteration of the Buffer
shall be authorized without prior written approval from the District. Any damage to any Buffer,
whether caused by natural or human-induced phenomena, shall be repaired and the Buffer
returned to is former condition as soon as possible by the owner(s) of the lot(s) upon which the
Buffer is located. Natural Vegetative Buffers may also be encumbered by a conservation
easement and each owner is responsible for ascertaining whether a portion of his or her lot is
encumbered by a conservation easement.

Section 11.4 Future Easements. Developer reserves the right to impose further

restrictions and to grant or dedicate additional easements and rights of way on any Lots within
the Property owned by Developer. In addition, Developer hereby expressly reserves the right to
grant easements and rights-of-way over, under, and through the Common Area so long as
Developer shall own any portion of the Property. The easements granted by Developer shall not
materially or adversely affect any improvements or unreasonably interfere with the enjoyment of
the Common Area,
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Section 11,5 Cable Television or Radio. Developer reserves for itself, and its
successors and assigns, an exclusive easement for the installation, maintenance and supply of
radio and television cables within the rights of way and easement areas depicted upon any plat
of any portion of the Property or within any easement reserved by this Declaration.

Section 11.6 Easements for Maintenance Purposes. The Developer reserves for
itself, the Association, and their respective agents, employees, successors or assigns,
easements, in, on, over and upon each Lot, Common Area and any portion of any Lot which is a
part of the surface water or stormwater management system, as may be reasonably necessary
for the purpose of preserving, maintaining or improving roadways, landscaped areas, wetland
areas, lakes, ponds, hammocks, wildlife preserves or other areas, the maintenance of which may
be required to be performed by the Developer or the Association.

Section 11.7 Developer Rights Re: Temporary Structures, Etc. Developer

reserves the right for itself, it successors, assigns, nominees and grantees, to erect and maintain
such temporary dwellings, model houses and/or other structures upon Lots owned by the
Developer, which it may deem advisable for development purposes and to do all acts reasonably
necessary in connection with the construction and sale of improvements located on the Lots
within the Subdivision. Nothing contained in this Declaration shall be construed to restrict the
foregeoing rights of Developer,

ARTICLE XI
GENERAL PROVISIONS

Section 12.1 Remedies for Violations.

12.1.1 If any Owner or other person shall violate or attempt to violate any of the
covenants or restrictions herein set forth, it shalt be lawful for the Association, the Developer, or
any Owner (i) to prosecute proceedings at law for the recovery of damages against those so
violating or attempting to violate any such covenant; or (ii) to maintain any proceeding against
those so violating or attempting to violate any such covenant for the purpose of preventing or
enjoining all or any such violations, including mandatory injunctions requiring compliance with
the provisions of this Declaration. The ACOE and the SJRWMD shall have the right to enforce,
by a proceeding at law or in equity, the provisions contained in this Declaration which relate to
the maintenance, operation and repair of the Surface Water or Stormwater Management System
and/or jurisdictional wetlands or conservation areas subject to the control of the ACOE or
SIRWMD. In the event litigation shall be brought by any party to enforce any provisions of this
Declaration, the prevailing party in such proceedings shall be entitled to recover from the non-
prevailing party or parties, reasonable attorneys fees for pre-trial preparation, trial, and
appellate proceedings. The remedies in this section shall be construed as cumulative of all other
remedies now or hereafter provided or made available elsewhere in this Declaration, or by law.

12.1.2 In addition to all other remedies, and to the maximum extent allowed by
law, a fine or fines may be imposed upon an Owner for failure of an Owner, his family, guests,
lessees, invitees or employees, to comply with any covenant or restriction herein contained, or
rule of the Association, provided the following procedures are adhered to:

(a) For a first violation, the Association shall warn the Owner of
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the alleged infraction in writing.

(b)  For a subsequent violation, the Association shall provide the
Owner with a notice of its intent to impose a fine for such violation. Included in
the notice shall be the date and time of a meeting of a committee appointed by
the Board of Directors (the "Rules Enforcement Committee™ at which time the
Owner shall present argument as to why a fine should not be imposed. At least
fourteen (14} days prior notice of such meeting shall be given.

(c)  Atthe meeting, the alleged infractions shall be presented to
the Rules Enforcement Committee, after which the Committee shall receive
evidence and hear argument as to why a fine should not be imposed. A written
decision of the Rules Enforcement Committee shall be submitted to the Owner
not later than thirty (30) days after the Board of Directors meeting. At the
meeting, the Owner shall have the right to be represented by counsel and to
Cross-examine witnesses.

(d)  The Rules Enforcement Committee, by majority vote, may
impose a fine not to exceed the maximum amount allowed by law from time to
time.

(e)  Fines shall be paid not later than five (5) days after notice
of the imposition or assessment thereof.

(f) The payment of fines shall be secured by one or more liens
encumbering the Lot or Lots owned by the offending Owner. Such fines and liens
may be collected and enforced in the same manner as regular and special
assessments are collected and enforced pursuant to Article VII hereof,

(g)  All monies received from fines shall be allocated as directed
by the Board of Directors.

(h)  The imposition of fines shall not be construed to be an
exclusive remedy, and shall exist in addition to all other rights and remedies to
which the Association or any Owner may be otherwise legally entitled; provided,
however, any fine paid by an offending Owner shall be deducted from or offset
against any damages which may be otherwise recoverable from such Owner.

(i) The Rules Enforcement Committee shall be comprised of
not less than three (3) members who are not officers, directors, or employees of
the Association, or the spouse, parent, child, brother or sister of an officer,
director or employee. No member of the Rules Enforcement Committee shall
participate in the review of any infraction in which such member is alleged to
have participated,

Section 12.2 Severability. Invalidation of any of the provisions of this Declaration by
judgment or court order shall not affect or modify any of the other provisions, which shall
remain in full force and effect.
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Section 12.3 Additional Restrictions. No Owner, without the prior written consent of
the Developer, may impose any additional covenants or restrictions on any part of the Property,
but the Developer may include in any contract or deed hereafter made and covering all or any
part of the Property, any additional covenants or restrictions applicable to the Property so
covered which are not inconsistent with and which do not lower standards established by this
Declaration.

Section 12.4 Titles. The addition of titles to the various sections of this Declaration are
for convenience and identification only and the use of such titles shall not be construed to limit,
enlarge, change, or otherwise modify any of the provisions hereof, each and all of which shall be
construed as if not entitled.

Section 12,5 Termination or Amendment. The covenants, restrictions, easements
and other matters set forth herein shall run with the title to the Property and be binding upon
each Owner, the Developer, the Association, and their respective successors and assigns for a
period of fifty (50) years, and shall be automatically renewed for successive ten ( 10) year
periods unless terminated as herein provided. The Owners holding two-thirds (2/3) or more of
the total votes of the Association may alter, amend or terminate these covenants provided,
however, that so long as the Developer owns any land within the Property, no such termination
or amendment shall be effective without the written consent and joinder of the Developer. Any
amendment to this Declaration which alters any provision relating to the Surface Water or
Stormwater Management System, beyond maintenance in its original condition, including the
water management portion of the Common Areas, must have the prior written approval of the
SJRWMD. Any amendment to this Declaration which amends the responsibilities or obligations
of the parties with respect to the ACOE Permit, must have prior written approval of ACOE. This
Declaration may not be terminated unless adequate provision for transferring perpetual
maintenance responsibility for the Surface Water or Stormwater Management System obligation
to the then Owners of the Lots is made, and said transfer obligation is permitted under the then
existing requirements of the SIRWMD or its successors and the County or any other
governmental body that may have authority over such transfer. In the event that the
Association is dissolved, prior to such dissofution, all responsibility relating to the Surface Water
or Stormwater Management System and the Permits must be assigned to and accepted by an
entity approved by the ACOE and SJRWMD. Any amendment to this Declaration shall be
executed by the Association and Developer, if applicable, and shall be recorded in the current
public records of Duval County, Florida. For so long as there is a Class B Membership and
provided HUD or VA shall have insured or hold a mortgage within the Property, the following
actions shall require approval of the Federal Department of Housing and Urban Development
("HUD") and the Veteran's Administration ("VA"): annexation of additional properties,
dedication of any portion of the Common Area, and amendment of this Declaration.

Section 12.6 Assignment of Permit Responsibilities and Indemnification. In

connection with the platting and development of the Property, the Developer assumed certain
obligations in connection with the maintenance of the Surface Water or Stormwater
Management System and the ACOE permit. The Developer hereby assigns to the Association,
and the Association shall be solely responsible for, all of the Developer's obligations and
responsibilities for maintenance of the Surface Water or Stormwater Management System
pursuant to all applicable Permits and the plat of the Subdivision and for compliance with the
ACOE Permit. Subsequent to the termination of the Class B Membership, the Association shall
indemnify, defend and hold the Developer harmless from all suits, actions, damages, liability and

Zl




Book 11271 Page 1517

€xpenses in connection with loss of life, bodily or personal injury or property damage, or any
other damage arising from or out of an occurrence in, upon, at or resulting from the operation
Or maintenance of the Surface Water or Stormwater Management System, occasioned wholly or

in part by any act or omission of the Association or its agents, contractors, employees, servants
or licensees,

Section 12.7 Conflict or Ambi uity in Documents. To the extent of any conflict,
ambiguity, or inconsistency between this Declaration, the Articles, or the Bylaws, the terms of
this Declaration shall control both the Articles and Bylaws.

Section 12.8 Usage. Whenever used, the singular shall include the plural and the
singular, and the use of any gender shall include alf genders.

Section 12.9 Effective Date. This Declaration shall become effective upon its
recordation in the public records of Duval County, Florida.

Section 12.10 Disclaimers as to Water Bodies. NEITHER THE DEVELOPER, THE
ASSOCIATION, NOR ANY OF THEIR SUCCESSORS, ASSIGNS, OFFICERS, DIRECT ORS,
COMMITTEE MEMBERS, EMPLOYEES, MANAGEMENT AGENTS, CONTRACTORS OR
SUB-CONTRACTORS (COLLECTIVELY, THE "LISTED PARTIES") SHALL BE LIABLE OR
RESPONSIBLE FOR MAINTAINING OR ASSURING THE WATER QUALITY OR LEVEL IN ANY LAKE

ALL PERSONS ARE HEREBY NOTIFIED THAT FROM TIME TQ TIME ALLIGATORS,
POISONOUS SNAKES, AND OTHER WILDLIFE MAY INHABIT OR ENTER INTO WATER BODIES
AND NATURAL AREAS WITHIN THE PROPERTY AND MAY POSE A THREAT TO PERSONS, PETS
AND PROPERTY, BUT THAT THE LISTED PARTIES ARE UNDER NO DUTY TO PROTECT AGAINST,
AND DO NOT IN ANY MANNER WARRANT AGAINST, ANY DEATH, INJURY OR DAMAGE CAUSED
BY SUCH WILDLIFE,

ALL PERSONS ARE HEREBY NOTIFIED THAT LAKE BANKS AND SLOPES WITHIN CERTAIN
AREAS OF THE PROPERTY MAY BE STEEP AND THAT DEPTHS NEAR SHORE MAY DROP OFF

2
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IN WITNESS WHEREOF, the Developer has caused this instrument to be executed
under seal this _17 day of July , 2003.

Signed, sealed and delivered

in the presence of:

MERIDIAN OAKS, LLC,

a Florida limited liability company

faneBonna 1 g S it

. By: din
(? ) Name: Kenyon S, Atlee -
Title: Managing Member

/-
(Namﬁj@{am& L %@H)

Address: 4501 Beverly Avenue
Jacksonville, Florida 32210

STATE OF FLORIDA )
COUNTY OF DUVAL )SS

Q Be foregoing instrument was acknowledged before me this I day of

ANARA , 2003, by Kenyon S, Atlee, the Managing Member of MERIDIAN OAKS,
LLd:, a FloridgTimited liability company, who acknowledges that he executes the foregoing on
behalf of the mpany. He is perscnally known to me,

(Print Nam% )

NOTARY PUBLIC, State of Fprida
Commission #
My Commission Expires:

;;;;;;;;
...........
r Y Y

ROBERTA K. BOTT

OMMISSION DD070820
c EXPIRES FED 18 2006
BONDED THROUGH

ADMANTAGE NOTARY
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LEGAL DESCRIPTION QF WHIPER GLEN (A PROPOSED SUBDIVISION)

A parcel of land, being:

A) That part of the Southeast 1/4 of the Northwest 1/4 of Section 21, Township 3 South, Range 25 East, lying West of
the Old Middieburg Road.

B) The North one-half (1/2) of the Southwest one-quarter (1/4) of the Northwest one-quarter (1/4) of Section 21,
Township 3 South, Range 25 East, Duval County, Fiorida.

C) The East one-half (1/2) of the South one-half (1/2) of the Southwest one-quarter (1/4) of the Northwest one-quarter
(1/4) of Section 21, Township 3 South, Range 25 East, Duval County, Florida.

Said parcel of land being more particularly described as follows:

For a POINT OF COMMENCEMENT begin at the Northwest corner of the Southwest one-quarter (1/4) of the Northwest
one-quarter (1/4) of said Section 21, Township 3 South, Range 25 East, said point also being the Scuthwest corner of
Tract 8, Block 2, Section 21, Township 3 South, Range 25 East, JACKSONVILLE HEIGHTS, as shown on the plat thereof,
recorded in Plat Book 5, page 93 of the Current Public Records of said Duval County, Florida; run thence North 87°02'24"
East, along the North line of the Southwest one-quarter (1/4) of the Northwest one-quarter (1/4), and then along the
North line of the Southeast one-quarter {1/4) of the Northwest one-quarter (1/4), (also being the South line of aforesaid
Block 2, JACKSONVILLE HEIGHTS), a distance of 650.89 feet, to a POINT OF BEGINNING, Thence continue North
87°02'24" East a distance of 1587.09 feet, to a point on the Westerly Right of Way line of OLD MIDDLEBURG ROAD,
(COUNTY ROAD No. 32, a 100 foot Public Road Right of Way, as presently established); run thence, along the Westerly
Right of Way line of OLD MIDDLEBURG ROAD, the following three (3) Courses and Distances: Course No. 1: thence South
10°50'03" West, a distance of 296.01 feet, to a Point of Curvature with said curve leading Southerly; Course No 2: thence
Southerly, along and around the arc of said curve, concave Southeasterly, and having a radius of 1,959.86 feet, through a
central angle of 06°37°02" to the left, an arc distance of 226.35 feet, to the Point of Tangency of said curve, last said arc
being subtended by a chord bearing and distance of South 07°31'32" West, 226.23 feet; Course No. 3: thence South
04°13'01" West, along the tangency of last said curve, a distance of 665.97 feet, to a point on the Westerly Right of Way
line of the aforementioned OLD MIDDLEBURG ROAD; Thence departing the Westerly Right of Way line run the following
(68) Sixty Eight Courses and Distances: Course No. 1 - North 38°28'02" West a distance of 10.60 feet; Course No. 2 -
South 19°10'50™ West a distance of 26.07 feet; Course No. 3 - South 73°20'25" West a distance of 6.51 feet; Course No.
4 - South 04°13'01” West a distance of 31.49 feet, Course No. 5 - North 85°46'59” West a distance of 20.00 feet, Course
No. 6 - South 04°13'01" West a distance of 23.86 feet, Course No. 7 - South 73°20'25" West a distance of 11.66 feet,
Course No. 8 - North 77°27'35" West a distance of 31.95 feet; Course No. 9 - North 85°46'35" West a distance of 34.40
feet; Course No. 10 - North 17°07'40" East a distance of 52.30 feet; Course No. 11 - North 16°49'30" East a distance of
32.47 feet; Course No. 12 - North 13°23'25" West a distance of 52,29 feet; Course No. 13 - North 18°05'01" West a
distance of 43.62 feet; Course No. 14 - North 36°52'04" West a distance of 35.97 feet; Course No. 15 - South 48°47'09"
West a distance of 52.64 feet; Course No. 16 - North 37°57'20" West a distance of 26.51 feet; Course No. 17 - North
49°31'43" West a distance of 39.73 feet; Course No. 18 - South 61°29'35” West a distance of 38.76 feet; Course No. 19 -
South 72°04'53" West a distance of 34.69 feet; Course No. 20 - South 88°12'52" West a distance of 60.48 feet; Course
No. 21 - Nerth 81°20'09" East a distance of 43.16 feet; Course No. 22 - North 77°53'09" East a distance of 41.83 feet;
Course No. 23 - South 46°55'13" East a distance of 53.38 feet; Course No. 24 - North 47°43'42" West a distance of 38.58
feet; Course No. 25 - North 61°24'26" West a distance of 81.40 feet; Course No. 26 - South 52°04'20" West a distance of
38.35 feet; Course No. 27 - North 82°34'53" West a distance of 23.09 feet; Course No. 28 - North 16°33'05" West a
distance of 32.61 feet; Course No. 29 - South 69°33'13" West a distance of 44.41 feet; Course No. 30 - North 51°37'29"
West a distance of 54.74 feet; Course No. 31 - South 70°56'32" West a distance of 41.35 feet; Course No. 32 - North
73°02'07" West a distance of 36.92 feet; Course No. 33 - South 73°29'05" West a distance of 39.69 feet; Course No. 34 -
South 78°07'55" West a distance of 65.05 feet; Course No. 35 - North 55°35'39" Waest a distance of 42.95 feet; Course
No. 36 - North 52°59'11" West a distance of 49.99 feet; Course No. 37 - South 73°53'57" West a distance of 95.76 feet;
Course No. 38 - North 58°52'57" West 3 distance of 48.06 feet; Course No. 39 - North 50°25'37" West a distance of
35.96 feet; Course No. 40 - North 66°32'47" West a distance of 40.58 feet; Course No. 41 - North 70°49'0g" West a
distance of 34.32 feet; Course No. 42 - North 07°48'29" East a distance of 56.61 feet; Course No. 43 - North 26°37'4g"
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West a distance of 44.30 feet; Course No. 44 - North 01°30'51" East a distance of 39.55 feet: Course No. 45 - North
01°49'09" East a distance of 35,27 feet; Course No. 46 - North 31°38'16" East a distance of 36.00 feet; Course No. 47 -
North 82°05'00" West & distance of 27.0? feet; Course No. 48 - North 29°47'04" West a distance of 34.12 feet; Course
No. 49 - North 50°56'49" West a distance of 15,96 feet; Course No. 50 - South 66°21'01" West a distance of 33.16 feet;
Course No. 51 - South 17°56'56" West 2 distance of 46.71 feet: Course No. 52 - South 55°46'40" West a distance of
21.39 feet; Course No. 53 - North 36°48'13" West a distance of 38.71 feet; Course No. 54 - North 18°10'27" West a
distance of 46.15 feet; Course No. 55 - North 06°49'14" West a distance of 29.13 feet; Course No. 56 - North 32026'53"
East a distance of 43.11 feet; Course No. 57 - North 27°07'40" East a distance of 23.11 feet; Course No. 58 - North
61°05'04" West a distance of 17.04 feet; Course No. 59 - North 78°46'47" West a distance of 32.77 feet; Course No. 60 -
South 83°33'37" West a distance of 43.52 feet; Course No. 61 - North 43°32'52" West a distance of 42.41 feet; Course
No. 62 - North 50°32'07" West a distance of 38.13 feet; Course No. 63 - North 71°50'41" West a distance of 138.70 feet;
Course No. 64 - North 59°03'00" West a distance of 43.55 feet; Course No. 65 - North 40°25'04" West a distance of
12.36 feet; Course No. 66 - North 22°41'26" East a distance of 47.14 feet; Course No. 67 - North 46°17'01" East a
distance of 54.48 feet; Course No. 68 - North 47°01'26" East a distance of 60.08 feet; Course No. 69 - North 40°54'47"
West a distance of 31.11 feet; Course No. 70 - North 45°19'50" East a distance of 50.87 feet; Course No. 71 - North

13°11'54" East a distance of 19.79 feet; Course No. 72 - North 10°01'35" West a distance of 3.74 feet to the POINT OF
BEGINNING.
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ARTICLES OF INCORPORATION

OF

WHISPER GLEN HOMEOWNERS ASSOCIATION, INC.
A CORPORATION NOT-FOR-PROFIT

We, the undersigned, being desirous of forming a corporation not for profit, do
hereby associate ourselves into a corporation for the purposes and with the powers herein
specified and do hereby agree to the following Articles of Incorporation:

ARTICLE I. NAME
The name of this corporation shall be:

WHISPER GLEN HOMEOWNERS ASSOCIATION, INC. (hereinafter referred to as
the "Association").

ARTICLE Ill. PURPOSE

The purposes and object of the Association shall be to administer the operation and
management of WHISPER GLEN, a residential development, (hereinafter “the
Development”) to be established upon that certain real property in Duval County, Florida,
as described in that certain Declaration of Covenants, Conditions and Restrictions for
WHISPER GLEN, which shall be recorded in the current public records, Duval County,
Florida and to operate, maintain and manage the surface water or stormwater
management system(s) in a manner consistent with the St. Johns River Water
Management District Permit No. 40-031-79934-1 requirements and applicable District rules
and to assist in the enforcement of the Declaration of Covenants and Restrictions which
relate to the surface water or stormwater management system.

The Association shall levy and collect adequate assessments against members of
the Association for the costs of maintenance and operation of the surface water or
stormwater management system.

The Association does not contemplate pecuniary gain or profit to the members
thereof and shall undertake and perform all acts and duties incident to the operation and
management preservation and architectural control of the residence lots and common
areas of the Development in accordance with the terms, provisions, and conditions of
these Articles of Incorporation, the By-Laws of the Association and the Declaration.
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ARTICLE lll. POWERS

The Association shall have the following powers:

A All of the powers and privileges granted to corporations not for profit under
the laws of the State of Florida and the Declaration as the same may be amended from
time to time as therein provided, said Declaration being incorporated herein as if set forth

in length.

B. All of the powers reasonably necessary to implement and effectuate the
purposes of the Association, including, without limitation, the power, authority and right to:

1.

Make and establish reasonable rules and regulations governing the
use of the Lots, Common Area and Maintenance Area, as such terms
are defined in the Declaration.

Own, hold, improve, build upon, maintain, operate, lease, sell,
manage, transfer, dedicate for public use, and otherwise dispose of
and deal with such real and personal property as may be necessary
or convenient in connection with the affairs of the Association.

To own, manage, administer and Operate such property as may be
conveyed to it by the Developer, its successors or assigns for the
mutual benefit and use of all Members.

Tax, levy, collect and enforce payment by all lawful means all charges
or assessments against members of the Association and their Lots to
defray the Common Expenses of the Development, as will be
provided in the Declaration and the By-Laws, inciuding the right to
levy and collect adequate assessments against members of the
Association for the purpose of acquiring, owning, holding, operating,
leasing, encumbering, seliing, conveying, exchanging, managing and
otherwise dealing with the Common Area, the Maintenance Area and
other property owned by the Association, which may be necessary or
convenient in the operation and management of the Development and
in accomplishing the purposes set forth in the Declaration, and to pay
all expenses, including office expenses, licenses, taxes, or
governmental charges levied or imposed against the property of the
Association, incident to the conduct of business of the Association,
and to pay the cost of maintenance and operation of the surface
water or stormwater management system (inciuding work performed
in the retention areas, drainage structures and drainage easements).
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5. Maintain, repair, replace, operate and manage the Common Area,
Maintenance Area, including without limitation, the stormwater
management system serving the Development (including but not
limited to, retention areas, drainage structures and drainage
easements) and any property owned by the Association, including the
right to reconstruct improvements after casualty and to further
improve and add to the Maintenance Area and other property owned
by the Association.

6. Contract for the management of the Development, the Common Area,
the Maintenance Area and other property owned by the Association
and, in connection therewith, to delegate any and/or all of the powers
and duties of the Association to the extent and in the manner
permitted by the Declaration, the By-Laws.

7. Enforce the provisions of these Articles of Incorporation, the
Declaration, the By-Laws, and all rules and regulations governing the
use of the Development which may hereafter be established.

ARTICLE IV. QUALIFICATION OF MEMBERS
The qualifications of members, manner of their admission to and termination of
membership shall be as follows:

A The owners (as defined in the Declaration and the By-Laws) of all Lots in the
Development shall be members of the Association, and no other persons or entities shall
be entitled to membership, except the subscribers hereof.

B. A person shall become a Member by the acquisition of a vested present
interest in the fee title to a Lot in the Development. The membership of any person or
entity shall be automatically terminated upon his being divested of his title or interest in
such Lot.

C. Transfer of membership shall be recognized by the Association upon its
being provided with a certified copy of the recorded deed conveying such fee simple title to
a Lot to the new Member.

D. If a corporation, partnership, joint venture or other entity is the fee simple title
holder to a Lot, or the Lot is owned by more than one person, the Lot owner shall
designate one person as the Member entitled to cast votes and/or to approve or
disapprove matters as may be required or provided for in these Articles, the By-Laws or the
Declaration.
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E. Except as an appurtenance to his Lot, no Member can assign, hypothecate or
transfer in any manner, his membership in the Association or his interest in the funds and
assets of the Association. The funds and assets of the Association shail belong solely to
the Association subject to the limitation that the same be expended, held or used for the
benefit of the membership and for the purposes authorized herein, in the Declaration, and
the By-Laws hereof.

ARTICLE V. VOTING

A There shall be two classes of voting membership which classes are more fully
defined in the Declaration and the By-Laws.

B. On all matters upon which the membership shall be entitled to vote, there
shall be only one vote for each "Developed Lot" and for each "Undeveloped Lot Owned By
Builders” (Developed Lot defined as having a single family home constructed thereon) in
the Development. Such vote may be exercised or cast by the owner or owners in such
manner as may be provided in the By-Laws of this Association. Should any Member own
more than one Lot, each Member shall be entitled to exercise or cast one vote for each
such Lot, in the manner provided for in the By-Laws. Notwithstanding the foregoing, the
Developer shall have the right to cast the number of votes allocated to it in the Declaration
and By-Laws for so long as it owns any "Undeveloped Lots" as defined in the Declaration
and By-Laws or until its right to such votes terminates as provided in the Declaration.

C. Until the recordation of Declaration in the public records of Duval County,
Florida, the membership of the Association shall be comprised of the subscribers to these
Articles, each of whom shall be entitled to cast a vote on all matters upon which the
membership would be entitled to vote.

ARTICLE VI. TERM OF EXISTENCE

Existence of this Association shall commence with the filing of these Articles with the
Secretary of State, Tallahassee, Florida. The Association shall exist in perpetuity.

ARTICLE VII. OFFICE

The principal office of the Association shall be 2931 Plummer Cove Road,
Jacksonville, Florida 32223, or such other place as the Board of Directors may designate.

ARTICLE Vill. BOARD OF DIRECTORS

A. The business affairs of this Association shall be managed by the Board of
Directors. The number of members of the first Board of Directors shall be One (1).

B. Subject to the Declaration, the Board of Directors shall be elected by the
Members of the Association from among the membership at the annual membership

4




Book 11271 Page 1525

mesating as provided in the By-Laws; provided, however, that the Developer shall have the
right to elect all of the Directors on the Board subject to the following:

1. Lot owners other than the Developer shall be entitled to elect a
majority of the Members of the board of Directors when the Developer has conveyed one
hundred percent (100%) of the Lots or at such earlier time as the Developer may elect to
voluntarily relinquish control of the Board of Directors, at Developer's sole option.

2. The names and residence addresses of the persons who are to serve
as the initial Board of Directors until their successors are chosen, are as follows:

Director Address
Karen T. Chappell 2931 Plummer Cove Road

Jacksonville, Florida 32223

Glen Reynolds 2931 Plummer Cove Road
Jacksonville, Florida 32223

ARTICLE 1X. OFFICERS

A. The officers of the Association shall be a President, one or more Vice
Presidents, Secretary and Treasurer and, if any, the Assistant Secretaries and Assistant
Treasurers, who shall perform the duties of such offices customarily performed by like
officers of corporations in the State of Florida subject to the directors of the Board of
Directors.

B. Officers of the Association may be compensated in the manner to be
provided in the By-Laws. The Board of Directors, or the President with the approval of the
Board of Directors, may employ a managing agent, agency, and/or other managerial and
supervisory personnel or entity to administer or assist in the administration of the operation
and management of the Development and the affairs of the Association, and any and all
such persons and/or entity or entities may be so employed without regard to whether any
such person or entity is a Member, Director or officer of the Association.

C. The persons who are to serve as officers of the Association until their
successors are chosen are:

Officer Name
President, Secretary Karen T. Chappel!
Vice President Glen Reynolds
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D. The officers shall be elected by the Board of Directors at their annual meeting
as provided in the By-Laws. Any vacancies in any office shall be filled by the Board of
Directors at any meeting duly held.

E. The president shall be elected from the membership of the Board of
Directors, but no other officer need be a Director. The same person may hold two offices,
provided, however, that the office of President and Vice President shall not be heid by the
same person, nor shall the office or President and Secretary or Assistant Secretary be held
by same person. Officers shall be elected annually.

ARTICLE X. BY-LAWS

A. The Board of Directors shall adopt by a majority vote the original By-Laws of
the Association.

B. The By-Laws may be amended in accordance with the procedures set forth in
the By-Laws.

ARTICLE XI. AMENDMENT OF ARTICLES

A. These Articles of Incorporation may be amended as follows:
1. Amendments shall be proposed by a majority of the Board of
Directors.
2. The President, or acting Chief Executive Officer of the Association in

the absence of the President, shall thereupon call a special meeting
of the Members of the Association for a date not sooner than twenty
(20) days nor later than sixty (60) days from the date on which the
Board of Directors approve the amendment proposal. Each Member
shall be given written notice of such meeting stating the time and
place of the meeting and reciting the proposed amendment or
amendments in reasonably detailed form, which notice shall be
mailed or presented personally to each Member not less than ten (10)
days nor more than thirty (30) days before the date set for such
meeting. Such notice shall be deemed properly given when
deposited in the United States mail, addressed to the Member at his
post office address as it appears on the records of the Association.
At such meeting, the amendment or amendments proposed must be
approved by an affirmative vote of at least a majority of the members
of each class entitled to vote and a majority vote of all members in
order for such amendment or amendments to become effective. If so
approved, a certified copy of the said amendment or amendments
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shall be filed in the Office of the Secretary of State of the State of
Florida and recorded in the public records of Duval County, Florida.

ARTICLE X!ll. INDEMNITY

Every Director and every officer of the Association shall be indemnified by the
Association against all expenses and liabilities, including attorneys' fees, reasonably
incurred by or imposed upon him in connection with any proceeding to which he may be a
party, or in which he may become involved, by reason of his being or having been a
Director or officer of the Association, whether or not he is a Director or officer at the time
such expenses are incurred, except in such cases where the Director or officer is adjudged
guilty of willful misfeasance or malfeasance in the performance of his duties; provided, that
in the event any claim for reimbursement or indemnification hereunder is based upon a
settlement by the Director of officer seeking such reimbursement or indemnification, the
indemnification herein shall only apply if the Board of Directors approves such settlement
and reimbursement as being in the best interests of the Association. The foregoing right of
indemnification shall be in addition to and not exclusive of all other rights to which such
Director or officer may be entitled.

ARTICLE XIll. NON-PROFIT STATUS

No part of the income of this corporation shall be distributed to the Members except
upon dissolution or final liquidation and as permitted by the court having jurisdiction
thereof.

ARTICLE XIV. RULES OF THE ST. JOHNS RIVER WATER
MANAGEMENT DISTRICT - DISSOLUTION

In the event of termination, dissolution or fina| liquidation of the Association, the
responsibility for the operation and maintenance of the surface water or stormwater
management system must be transferred to and accepted by an entity which would comply
with Section 40C-42.027 F.A.C., and be approved by the St. Johns River Water
Management District prior to such termination, dissolution or liquidation.

ARTICLE XV. SUBSCRIBERS

The names and addresses of the subscribers to these Aticles are:
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CERTIFICATE NAMING AGENT UPON WHOM DUE PROCESS
MAY BE SERVED

In pursuance of Chapter 48.091, Florida Statutes, the following is submitted:

That WHISPER GLEN HOMEOWNERS ASSOCIATION, INC., a corporation duly
organized and existing under the laws of the State of Florida, with its principal office, as
indicated in the articles of incorporation at City of Jacksonville, County of Duval, State of
Florida, has named, located at 2931 Plummer Cove Road, Jacksonville, Florida 32223, as
its agent to accept service of process within this state.

Having been named to accept service of process for above stated corporation, at
the place designated in this certificate, | hereby accept to act in this capacity, and agree to
comply with the provisions of said Florida Statute relative to keeping open said office.

Ay o

Karen T. Chappell




RIS

Book 11271 Page 1530

EXHIBIT "C"

BYLAWS
OF
WHISPER GLEN HOMEOWNERS ASSOCIATION, INC.

A corporation not for profit
under the laws of the State of Florida

ARTICLE L
IDENTITY

These are the Bylaws of the WHISPER GLEN HOMEOQWNERS ASSOCIATION,
INC.,, hereinafter called the "Association", a corporatton not for profit under the laws of the State of
Florida, the Articles of Incorporation of which were filed in the office of the Secretary of State on

_duly 2374 2003,

The Association has been organized for the purpose of performing the functions as are
outlined in the covenants, conditions and restrictions as may be recorded, for all phases of
WHISPER GLEN, a subdivision located in Duval County, Florida, including any amendments
thereto (the "covenants"), and specifically for the purpose of the continual maintenance of the roads
in the subdivision.

The Members of the Association shall be all lot owners, as more particularly defined in the
covenants.

The office of the Association shall be at 2931 Plummer Cove Road, Jacksonville, Florida,
32223, but may be changed from time to time, and meetings of Members and Directors may be held
at such places within the State of Florida as may be designated by the Board of Directors.

The fiscal year of the Association shall be the calendar year.

The seal of the Association shall bear the name of the corporation, the word "Florida", the
words "Corporation not for profit", and the year of incorporation. The seal shall be in the following
form:
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ARTICLE II

MEMBERS MEETINGS

A Annual meeting. The annual members meeting shall be held at such location as
shall be designated in the Notice of Meeting at 7:00 p.m. on the third Monday of January each year,
beginning in 2003, for the purpose of electing directors and transacting business authorized to be
transacted by the members; provided, however, that if that day is a legal holiday, the meeting shall
be held at the same hour on the next day that is not a legal holiday.

B. Special Meetings. Special meetings of the members shall be held whenever called
by the President or Vice President or by a majority of the Board of Directors, and must be called by
such officers upon receipt of a written request from members entitled to cast one-third (1/3) of the
votes of the entire membership. At a special meeting of the Members, the Association may only
conduct that business and address those matters that were stated in the notice of the special meeting
to be the purpose thereof.

C. Notices. Notice of all members' meeting stating the time and place and the object
for which the meeting is called shall be given by the President or Vice President or Secretary unless
waived in writing by all of the members. Such notice shall be in writing to each member at his
address as it appears on the books of the Association and shall be mailed within the time frame as
provided in the covenants. Proof of such mailing shall be given by the affidavit of the person
giving the notice.

D. Quorum. A quorum at members' meetings shall be as provided in the covenants.

E. Voting Rights. The voting rights of the members shall be as specified in the
covenants.

F. Proxies, Votes may be cast in person or by proxy. A proxy may be made by any
person entitled to vote and shall be valid only for the particular meeting designated in the proxy and
must be filed with the Secretary before the appointed time of the meeting or any adjournment of the
meeting. Every proxy shall be revocable and shall automatically cease upon conveyance by the
member of his Lot.

G. Adjourned meetings may be rescheduled as provided in the covenants.




Book 11271 Page 1532

H. Order of Business. The order of business at annual members' meetings, and as far as
practical at other members’ meetings, shall be:

Election of chairman of the meeting,

Calling of the roll and certifying of proxies.
Proof of notice of meeting or waiver of notice.
Reading and disposal of any unapproved minutes.
Reports of officers.

Reports of committees.

Election of inspectors of elections.

Election of directors.

. Unfinished business.

0.  New business.

1.  Adjournment,

AR R S

- \} 00

I Written Consent and Joinder. In the event that any action is authorized to be

taken by the Members at a meeting, it shall be permissible to approve such action by a written
consent and joinder by the proportion of Members required to approve such action; provided,
however, that notice of the Association's intent to seek written consent and Jjoinder shall be sent to
alt Members in accordance with the notice provision herein.

ARTICLE III

DIRECTORS
A. Governing Body. The affairs of the Association shall be governed by a Board of
Directors. Except as provided in paragraph B of this Article, the Directors must be owners and
reside in WHISPER GLEN; provided, however, no person and his or her spouse may serve on the

Board at the same time.

B. Directors Appointed. The names of the initial Directors are set forth in the Articles
of Incorporation of the Association.

C. Number. The Board shall consist of one (1) member.
D. Term. The term of office of Directors shall be the calendar year following his

election and subsequently until his successor is duly elected and qualified or until he is removed in
the manner elsewhere provided.

E. Removal. Any Director may be removed from the Board, with or without cause, by
a majority vote of the members of the Association. In the event of death, resignation or removal of
a Director, his successor shall be selected by the remaining Directors and shall serve until the next
annual meeting of the members.

_
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F. Compensation. No Director shall receive compensation for any service he may
render to the Association. However, a Director may be reimbursed for his actual expenses incurred
in the performance of his duties.

G. Nomination. Nomination for election to the Board of Directors shall be made by a
Nominating Committee. Nominations may also be made from the floor at the annual meeting. The
Nominating Committee shall consist of a Chairman, who shall be a Director, and two or more
members of the Association. The Nominating Committee shall be appointed by the Board of
Directors not less than thirty (30) days prior to each annual meeting of the members. The
committee shall nominate one (1) person for each Director then serving. Nominations for
additional directorships created at the meeting shall be made from the floor and other nominations
may be made from the floor.

H. Election. Election to the Board of Directors shall be by secret written ballot. At
such election, the members or their proxies may cast, in respect to each vacancy, as many votes as
they are entitled to exercise under the provisions of the Declaration. The person receiving the
largest number of votes shall be elected. Cumulative voting shall not be permitted.

ARTICLE IV
MEETINGS OF DIRECTORS

A. Organization Meeting. The first meeting of the members of a newly elected Board
of Directors shall be held within ten (10) days of their election at such place and time as shall be
fixed by the Directors at the meeting at which they were elected, and no further notice of the
organization meeting shall be necessary.

B. Regular Meetings. Regular meetings of the Board of Directors may be held at such
time and place as shall be determined, from time to time, by a majority of the Directors.

C. Special Meetings. Special meetings of the Directors may be called by the President
and must be called by the Secretary at the written request of one-third (1/3) of the Directors. Not
less than three (3) days notice of the meeting shall be given personally or by mail, telephone or
telegraph, which notice shall state the time, place and purpose of the meeting.

D. Waiver of Notice. Any Director may waive notice of a meeting before or after the
meeting and such waiver shall be deemed equivalent to the giving of notice.

E. Quorum. A quorum at a Director's meeting shall consist of a majority of the entire
Board of Directors. The acts approved by a majority of those present at a meeting at which a
quorum is present shall constitute the acts of the Board of Directors, except when approval by a
greater number of Directors is required by the Articles of Incorporation or the Covenants or these
By-laws.

4—1
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F. Adjourned Meetings. If at any meeting of the Board of Directors there be less than
a quorum present, the majority of those present may adjourn the meeting from time to time until a
quorum is present. At any adjourned meeting any business that might have been transacted at the
meeting as originally called may be transacted without further notice.

G. Action Taken Without a Meeting. The Board of Directors may take any action
without a meeting which it could take at a meeting by obtaining the written consent and joinder of
all Directors. Any action so taken shall have the same effect as though taken at a meeting of the
Directors.

H. Joinder in Meeting by Approval of Minutes. The joinder of a Director in the

action of a meeting by signing and concurring in the minutes of that meeting shall constitute the
presence of such Director for the purpose of determining a quorum.

L Presiding Officer. The presiding officer at a Directors' meecting shall be the
Chairman of the Board if such an officer has been elected; and, if none, the President shall preside.
In the absence of the presiding officer, the Directors present shall designate one of their number to
preside.

ARTICLE V

POWER AND DUTIES OF BOARD OF DIRECTORS

Subject to the provisions of the Covenants, the Board of Directors shall have the following powers
and duties:

A, Exercise for the Association all powers, duties and authority vested in or delegated
to the Association and not reserved to the membership by other provisions in the Covenants or
Articles of Incorporation;

B. Declare the office of a member of the Board of Directors to be vacant in the event
such member shall be absent from three (3) consecutive regular meetings of the Board of Directors;

C. Employ a manager, an independent contractor, or such other employees as the Board
deems necessary, and to prescribe the duties and compensation of any such employee, and to
provide for the purchase of equipment, supplies and material to be used by such personnel in the
performance of their duties;

D. Prepare and adopt an annual budget in which there shall be established the
contribution of each Owner to the common expenses, subject to the provisions in the covenants;

E. Make assessments to defray the common expenses, establish the means and
methods of collecting such assessments, and establish the period of the installment payments of the
annual assessment, send written notice of each assessment to every owner subject thereto, and to
file and foreclose liens against any property for which assessments are not paid, all as provided in

S—J
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the Covenants;

E. Provide for the operation, care, upkeep and maintenance of all areas which are the
maintenance responsibility of the Association, as set forth in the covenants;

G. Collect the assessments, depositing the proceeds thereof in a bank depository which
it shall approve and using the proceeds to administer the Association;

H. Open bank accounts on behalf of the Association and designate the signatories
required,;

L Enforce by legal means the provisions of the Covenants and these Bylaws, and bring
any proceedings which may be instituted on behalf of or against the Owners concerning the
Association;

I Pay the cost of all services rendered to the Association or its members which are not
directly chargeable to Owners;

K. Keep books with detailed accounts of the receipts and expenditures affecting the
Association and its administration, and specify the maintenance and repair expenses and any other
expenses incurred, which books and records shall be open for inspection by any of the members at
reasonable times and upon reasonable notice:

L. Contract with any person or entity for the performance of various duties and
functions;

M. Supervise all officers, agents and employees of the Association, and to sec that their
duties are property performed;

N. Cause any or all officers or employees having fiscal responsibilities to be bonded, as
the Board may deem appropriate;

0. To present to the members at the annual meeting, or at any special meeting when
such statement is requested in writing by one-fourth (1/4) of the Class A members who are entitled
Lo vote, a statement of all acts and corporate affairs;

P To oversee the common areas, enforce rules and regulations, and such other duties
relating to the common areas as may be necessary from time to time.
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OFFICERS AND THEIR DUTIES

A Enumeration of Offices. The officers of this Association shall be a President, a
Vice President, a Secretary, and a Treasurer, and such other officers as the Board may from time to
time by resolution create. The President and Treasurer shall be elected from among the members of
the Board of Directors.

B. Election of Officers. The election of officers shall take place at the first meeting of
the Board of Directors following each annual meeting of the members.

C. Term. The officers of this Association shall be elected annually by the Board and
each shall hold office for one (1) year unless sooner removed or otherwise disqualified to serve.

D. Special Appointments. The Board may elect such other officers as the affairs of
the Association may require, each of whom shall hold office for such period, have such authority,
and perform such duties as the Board may, from time to time, determine.

E. Resignation and Removal. Any officer may be removed from office with or
without cause by the Board. Any officer may resign at any time by giving written notice to the
Board, the President or the Secretary. Such resignation shall take effect on the date of receipt of
such notice or at any later time specified therein, and unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

E. Yacancies. A vacancy in any office may be filled by appointment by the Board.
The officer appointed to such vacancy shall serve for the remainder of the term of the vacancy.

G. Multiple Offices. The offices of Secretary and Treasurer may be held by the same
person. No person shall simultaneously hold more than one of any of the other offices except in the
case of special offices created pursuant to paragraph D of this Article.

H. Duties. The duties of the officers are as follows:
President

The President shall be the chief executive officer of the Association. He shall have all of
the powers and duties usually vested in the office of president of an association, including but not
limited to the power to appoint committees from among the members from time to time as he, in
his discretion, may determine appropriate to assist in the conduct of the affairs of the Association.
He shall sign all leases, mortgages, deeds and other written instruments and shall co-sign all checks
and promissory notes.

Vice President

The Vice President shall act in the place and stead of the President in the event of the
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President's absence or inability to act, shall assist the President generally, and shall exercise and
discharge such other duties as may be required of him by the Board,

Secretary

The Secretary shall record the votes and keep the minutes of all meetings and proceedings
of the Board and of the members; keep the corporate seal of the Association and affix it on all
papers requiring said seal; serve notice of meetings of the Board and of the members; keep
appropriate current records showing the members of the Association together with their addresses,
and shall perform such other duties as required by the Board.

Treasurer

The Treasurer shall receive and deposit in appropriate bank accounts all monies of the
Association and shall disburse such funds as directed by resolution of the Board of Directors; shall
co-sign all checks and promissory notes of the Association; keep proper books of account; upon
request of the Board of Directors, cause an annual audit of the Association books to be made by a
public accountant at the completion of each fiscal year; and prepare an annual budget and a
statement of income and expenditures to be presented to the membership at its regular annual
meeting, and deliver a copy of each to the members.

In addition, the Treasurer shall, when requested on behalf of any lot owner, fumish a
certificate setting forth whether or not the assessments on a specified lot have been paid, which
certificate shall be binding upon the Association as of the date of its issuance, as provided in the
Covenants.

ARTICLE VII
COMMITTEES
The Association shall appoint an Architectural Control Committee as provided in the

Covenants and a Nominating Committee as provided in these By-laws. In addition, the Board of
Directors shall appoint other commitiees as deemed appropriate in carrying out its purpose.

The foregoing was adopted as the By-laws of WHISPER GLEN Homeowners Association,

Inc., a corporation not for profit under the laws of the State of Florida.
KAR' /)’?‘PP'n'
f -
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EXHIBIT D

Common Area

Common Area

The Common Area within WHISPER GLEN are describe as the Entryway Sign, The
Recreation Park as shown on Exhibit D-1, The Landscaped buffer as shown on Exhibit D-1 and
D-2. and those portions of land intended for the purpose of storm water management and
drainage of surface water. Any portion of the Common Area lying within an individual lot does
not create any right of access by any other Owner to such portions of the Common Area lying
within another Owner’s lot or other privately owned portions of the Subdivision.
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Exhibit “D-2”
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