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NON-PROFIT 
ARTICLES OF INCORPOJ~AT!ON 

P002/006 

FATRWAYS OF WHISPERlNG PINf:S CONJ>OMINIlJM ASSOCIATION 

These Articles of Incorporation are ~igrlcd and a(:knowlcdgcd by Lhe incorporator for the 
urpose of forming a nonprofit corporation lInd(~r Ihe rrovi~i(\n' 01' ;\.el "lo, 162 or lhl' Public Acts of 

1982, as follows; 

ARTICLE I 

NAME 

The name of the corporation is FAlRWAVS OF WHISPERING PIN~:S CONJlOMINIlIM 
ASSOCIATION, 

ARTICLE II 

PU RPOSF,~1i 

The p\.IIpU'~' 1'01' whieh the corporation is formed are (I" follow,,: 

(a) To manage and administer the alhir' 01' Hnd I" maintain FAIRWAYS OF 
WHISPERING PJNES CONDOMINIUM, a cOlldol11inilllll (tile' "Cnndonlinium") 

(b) To levy and collect assessment" again~1 and from the mernhers of the 
corporation and to use the proceeds thereof Ii)r the purposes of lhl' eOJv()rati()n~ 

(e) To carry h\S\lrance and to collect and ailo(:"lc Ihe proceeds ther~"f; 

(d) To rebuild improvements after cnslmlt~': 

(e) To contract for and employ person", linns nr corporations to 'lSsiBt in 
111UI)agement, opcrtl.tl{)1i~ maintenance and adminis(rution of R~dd ('ond01nil1ium~ 

<f) To make and enforce reasonable regulnt ions eoncerning the use anti enjoyment 
of said Condominium; 

(g) 'fo own, maintain and imptove, and to huy, sell. convey, aRsign, mortgage, ot 

lease (as landlord or t<;lJ1>1l1t) any re!\l ~nd personal property, induding but not limited to, any 
Unit in the Condominium, any easements OJ' licensl's 01" (illY other t'eal PI"Opct'ty, whether or nol 
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contiguou~ tu the Condominium, for the pUl·pO,,, of providing honefit to the memberg of the 
corporation and in furtherance of any of th~ purposes of 11,,· eOl'rnration: 

(h) To borrow money and issue cvid"mccs of illdeb(cdnes~ in furtherance of any or 
all oftha ohjects ofitR business: to Recure th(~ g,ll1lC hy m(lt't""ag~. pledf\e or other lien: 

(i) To enforce the provisions <.)f the Master lked ,Ind Bylaws of the Condominiwn 
and of these Articles of Incorporation and ~l.Ich llyj(lI,s and ruics and regulations of tilis 

corporation as may hereinafter be ad()pleli: 

(j) To do anything required of or permitted to it as administrator of said 
condominium by the CondominiulIl M,,~t~' Deed 01" J)Y!i1w.'; 0'· hy 1\", No. ~') of the Puhlic 

Acts of 1978, as amended and; 

(k) In general, ill connection with the t()regoing purposes set li)rth in A!ticle II, 
Sections (a) through (j), to enter into any kind or activit)'. 1oll1ah, ~J1d perform any wntract mId 
to exercise all powers necessary, incidental or C(ll1vcnj"nt to the administration, managem(lllt.. 
maintenance.. repair. replacement and operation 01 said Condominium and to the 
accomplishment of any of tbe purposes set forth ill Mtic k II. Sections (a)through (j l, above. 

ARTICLE []I 

Address of the first registered office is 719 East Grand River, 13I'ightof), Michigan 4g J 16. 

ARTICLE IV 

RESIDENT ADENT 

The name oftbe first resident agent is Mark Adler. 

ARTICLE V 

INCQUPORATOR 

The name oftbe incorporator is GR EClOI{ Y .I. OAMAI.SKI and hi~ place of l")Usin~ss is 28400 
Northwestem Highway, Third Floor Essex Centte. SOllthfkld, Michigan 48034. 
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ARTICLE VI 

BASIS Of QRGANI2An(,11'LANI) ;\SSF.T::l, 

S~id wrpnratinll i~ organized upon a non-st()ck, tnelTlh~r:,hip hask 

The value of assets which said corporation ross,'sse~ is: 

Real Property: None 

Personal Property: None 

Said corporation is to be financed under the following general plan: A~sessmen't of Members 

ARTICLE VII 

EXISTENCE 

The term of corporate existence is perpetual. 

ARTICLE VIII 

The qUlllifiolltiollS of members, th~ manner of their udmi«ion to the ''''Tjiorat.ion, the 
termination of membership and voting by such membe" ,hall he (IS fllll()ws: 

(a) The Developer of the Condominium <\Ild eaeh Co-owner of <t Unit in the 
Condominium shall be members or (he corporation <lI'\d flO other person or ent;ty shall be 
entitled to membership; except that the subscriher shull he (\ nl(:I]lb~r of the C()rporatioll until 
such time as his membership shall terminat~, a~ hercinalkr pr",i(led. 

(b) Membership in the corpol"llti{)n (except with m~pec( to the incOrpOr<lIOr, who 
shall cease to be a member upon the recording 01" llw Mastcl' Deed) shall ht' l"labli~h~cJ by 
ucquisition of fee simple title to a \ Jnit in the ('ol1domillitlJ11 Hnl! by recording with lhe Register 
()fDecds of Livingston COl.mty, Michlg{Ui.~ n deed or 01h<..'r imitrll1"I'lCnt c8tabHshb1g II change of 
record title to slICh unit and the furni~hil1g or eviLicnc,' "r s"l11e satisfactory to the corporation 
(except that the Developer of the Condol11inillm shall ht":t":nme a memher immediately upon 
establishment and the Condominium) the new Cn-tlwllcr Ihcrchy becoming. " memher of the 
corporation and the membersbip of the prior Cn-owner thereby being t~r01il1a(ed. The 
Developer's membership shall continuc lllllil (]O Units remain to be cl'cated ill the 
Condominium and until the Developer no longer I,wns "II: l)n il.~ in the ('ondominium, 
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(c) The share of " member in the limdH lind ass,~j,s of the> c.orpornli()n c,$l1not he 
assigned, pledged, encumbered or translcmed in ,1IlY ITl:Illller except as an apPUltenance to 
Owner's Unit in the Condomini\lm. 

Cd) Voting by members ~hall he in ,Iccorcianc" with the provisions or the Bylaws of 
this corporation. 

ARTlCLE IX 

FIRST BOARD ()Ii' U1RECTORS 

The First Board of Directors shall consist "rthe rollowinp. p"t"nn~: 

Mark Adler 
Paula Hepp 

Edward Schrock 

AlnICU~ X 

LIMITATION OF LlABILIIY OF DIRtiCT'QR,S_AND VOLjJNTEERS 

No volunteer director or officer, as that term I'; defined in Act 162, Public Acts of' 1987., fl" 

amended ("Act"), shall be personally liable to the corporation Or ils 111emilcrs for monetary damages for 
breach of fiduciary duty as a director or ol1k"r. pmvi,kd that the roregoing shall not eliminate the 
liability of a director or officer for any of the following: (i) hreach or th" director's or officer's duty of 
loyalty to the corporation or its members; (ii) ,lets or omjssi()n~ lIot in good lilith or that invoJv~ 
intentional misconduct or a knowing violation of law; (iii I a viohttio),1 of ~c:cli()n 551 (I) orth" Act; (iv) 
a transaction from which the director Of officer derived lin illlpmper p"'rsonal benei;!: or (v) an act or 
omission that is grossly negligent. If the act hereafter is ~l\'nendl,,1 til (\lIthori"e the t'lll1her dimination 
or limitation of the liability of directors or (ll'iiccrs. th~n the liability of a director Of officer of tbe 
corporation, in addition to the limitation on pcrsonal liability c()l)luitl~d herein_ shall be limited lo the 
fullest extent permitted by the amended Act. No all1endI11~~n! or :epeal "fthi, Artidc IX shall apply In 
or have any effect on the liability orany director Ul uflie", uethe wrpoT1.ltion 1\>,' "I' with r~~p"ct to any 
acts or omissions of such director occurring priM to such amendlllent or repeal. 

As provided under MeL 450.220<), and 19% Public Act }<J7 the eorporaiioJ] will assume 
liability fOr all acts or omis.ioM of a volunteer director. volulltee!' officer or other volunteer which 
occurred after the date of these Articles if all of the following conditions are ,"el: (i) the volunteer wa~ 
acting or rea.sonably believed he or she was l;Iding within th" SCOf'C "f his or her authority; (ii) the. 
volunteer was acting in good faith, (iii) the vo!llnteer's (~()ndul'\ did not amount to gr!ls~ negllgence or 
willful and wanton misconduct; (iv) the volunt.eer'~ conduct ,,:\~ not an intentiolwl tort. and (v) th" 
voluntec:r's conduct was not a tort arising out ofthe owncrship, Ill(l\ntenancc_ Dr lISC ofa Illotor vehicle: 
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or which tort liabilhy may be imposed as provided In fkcli(>rl .\ 115 of the insumnc<;l oode of 1956, 

956 Public Act 218, being MeL 500.3135, 

"" Signed this S I-day of March. 1999. 

When filed, return to: 

GREGORY J. GAMALSKl, ESQ. 
MADDIN, HAUSER, WARTELJ~. ROTH, 

HELLER & PESSES, P.C. 
Third Floor Essex Centre 
28400 Northwestern Highway 
Southfield, M,ichigan 48034 
(248) 827·1893 

161337 

{., .. ~ / ,., f( 
. (I 

~- /i-ff.·,r'p ,/)~~..:::-~ ~.(.: 
GREGORY J, UAMAl.iSKL Incorporator 
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CERTIFICATE OF AMENDMENT TO THE 
ARTICLES OF INCORPORATION 

FAIRWAYS OF WHISPERING PINES CONDOMINIUM ASSOCIATION 



MiCHiGAN DEPAR11J1ENT OF LiCENSiNG AND REGULATORY AFFAiRS 

FiLiNG ENDORSEMENT 

Tills Is to Certify Ihat tile CERTIFICA TE OF AMENDMENT· CORPORA TION 

for 

FAIRWAYS OF WHISPERING PINES CONDOMINIUM ASSOCIATION 

ID NUMBER: 753516 

receIved by facsImile transmissIon on August 22,2016 Is hereby endorsed. 

Flied on August 24,2016 by the AdmInIstrator. 

TIlls document Is effective on the date flied, ulliess ,I subsequent effective date wltMn 90 days after 
receIved dale Is slated II! tile document. 

Sent by Facsimile Transmission 

In testimony whereof, I llave hereunto set my 
hand and affixed the Seal of the Department, 
In the City of LansIng, thIs 24t11 day 
of August, 2016. 

~tt.Lt;U J)o~-" 

Julia Dale, Director 
Corporations, Securities & CommercIal LIcensIng Bureau 
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MBCS/CD 515 (R~v 1115) 

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS 
CORPORATIONS, SECURITIES & COMMERCIAL LICENSING BUREAU 

Date Received (FOR BUREAU USE ONLY) 

This document is effective on the date filed, unless a 
subsequent effective date within 90 days aftar received 
date Is stated In the document. 

Name 

Stephen M, Guerra 
Address 

30140 Orchard Lake Road 
Cily Siale Zip Gode 

Farmington Hills MI 48334 
Document will be returned to the name and address you enter above, 

If left blank document will be mailed to the registered office. 

EFFECTIVE DATE: 

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION 
For use by Domestic Profit and Nonprofit Corporations 

(Please read information and Instructions on the last page) 

Pursllant to tile provisions of Act 284, Public Acts of 1972 (profit corporations), or Act 162. Public Acts of 1982 (nonprofit 
corporations), the undersigned corporation axecutes tha following CMlficate: 

1. The present name of the corporation is: Fairways of Whispering Pines Condominium Association 

2. The identification number assigned by the Bureau is: 753516 

3. Articles II and X are deleted in their entirety and New Articles II, X, XI and XII are added as follows: 

SEE ATTACHED ADDENDUM. 

08/22/2016 10:29AM (GMT-04:00) 



2482547604 MAKOWERABBATE PLLC 

6. Nonprofit corporation only: Member. shareholder. or board approval 

The foregoing amendment to the Articles of Incorporation was duly adopted on _--",25,,-"' __ day of 

::.J",uILV ______ • ""20",,1,,,O ___ by the (cheek one of the following) 

Member or shareholder approval for nonprofit corporatlons organized on a membership or share basis 

@ members or shareholders at a meeting in accordance with Section 611 (2) of the Act. 

o written consent of the members or shareholders having not less than the minimum number of votes 
required by statute in accordance with Section 407(1) and (2) of the Act. Wrillen notice to members or 
shareholders who have not consented in writing has been given. (Note: Written consent by less than all 
of the members or sharehotders Is permitted only if such provision appears In the Articles of Incorporation.) 

o written consent of all the members or shareholders entiUed to vote In accordance with section 407(3) of tine 
Act. 

Directors (Only if the Articles state that the cClrporatlCln Is organized on a directorship basis) 

o directors at a meeting in accordance with Section 611(2) of the Act. 

o written consent of all directors pursuant to Section 525 of the Act. 

Nonprofit Corporations 

-fA 
/ {) day of --'(kp4=---J:.::....c....::'----. 2016 Signed this 

Mary ShaU9!l!..... _______ -::P;';re::s"'id::;e:;:n::t==--__ 
(Type or Print NalYMl') (Typo or Print T1tle) 

08/22/2016 10:29AM (GMT-04:00) 
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ARTICLE II 
Purpose 

The purposes for which the Corporation is organized are: 

1. Management and Administration. To manage and administer the ai1airs of and 
maintenance of Fairways of Whispering Pines Condominium (the "Condominium") and the Common 
Elements thereof, all to the extent set forth in the Condominium Documents for the Condominium. 

2, Collecting Assessments, To collect assessments from the members of the corporation 
and to use the proceeds thereof for the purposes of the corpowtion. 

3. Insurance. To carry insurance and collect and allocate the proceeds thereof. 

4. Rebuild Improvements. To rebuild improvements after casualty, subject to the terms of 
the Condominium Documents. 

5. Contract and Employ Persons. To contract for and employ persons, Jirms, corporations 
or other agents to assist in the management, operation, maintenance. and administration of the 
Condominium. 

6. Real or Personal Property. To acquire, maintain and imprOVe, and to buy, operate, 
manage, sell, convey, assign, mortgage or lease any real or personal property (including any Unit in 
the Condominium and any easements, rights-ol~way and licenses) on behalf of the corporation in 
furtherance of any of the purposes of the corporation. 

7. Borrow Money. To borrow money and issue evidences of indebtedness in furtherance 
of any and all of the purposes of the business of the Corporation, and to se~ure the same by mortgage, 
pledge, or other lien on property owned by the Corporation; provided, however, thnt any such nction 
shall also be approved by affinnative vote of a maj ority of all members entitled to votc. 

8, Assign Right to Future Income. To assign its right to future income, including the right 
to receive member assessment payments. 

9. Rules and Regulations. To make rules and regulations in accordance with Article VI, 
Section 11 of the Condominium Bylaws. 

10. Committees. To establish such committees as it deems necessary, convenient or 
dcsirable and to nppoint pcrsons thereto tor the Jlurpose of implementing the administration of the 
Condominium and to delegate to such committees, or any specific Officcrs or Directors of the 
Corporation any functions or responsibilities which are not by law or the Condominium Documents 
required to be perf(lrmed by the Board. 

11, Enforce Documents. To enforce the provisions of the Condominium Documents. 

12. Administrator. To do anything required of or permitted to the Corporation as 
administrator of the Condominium under the Condominium Documents. 

08/22/2016 10:29AM (GMT-04:00) 
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13. General. In general, to enter into any kind of activity, to make and perform any contract 
and to exercise all powers necessary, incidental or convenient to the administration, management, 
repair, replacement and operation of the Condominium and the Corporation. 

ARTICLE X 
Claims against Volunteers; Assumption of Volunteer Liability by the Cor[)orntion 

I. Claims against Volunteers. Under all circumstances except those listed immediately 
below, no person or entity shall bring or m,tintain a claim for monetary damages against u volunteer 
dircctor, volunteer oft1ccr, or other volunteer of thc Corporation for a volunteer director, volunteer 
officer, or other volunteer's acts or omissions. Any such claim shall be brought and maintained 
against the Corporation. This provision cannot eliminate liability for: 

(a) The amount of a financial benefit received by a director or volunteer officer to 
which he or she is not entitled; 

(b) Intentional intliction of harm on the corporation, its shareholders, or members; 

(c) A violation of section 551; 

(d) An intentional criminal act; 

(e) A liability imposed under section 497(a). 

2. Assumption of Volunteer Liability. The Corporation shall assume, pay for, and 
undertake all obligations ,lOci liability for any and all acts or omissions of its volunteer directors, 
volunteer officers, or other volunteers, if all of the following arc met: 

Ca) The volunteer was acting or reasonably believed he or she was acting within the 

scope of his or her authority. 

(b) The volunteer was acting in good faith. 

(e) The volunteer's conduct did not amount to gross negligence or willful and 

wanton misconduct. 

(d) The volunteer's conduct was not an intentional tort. 

(e) The volunteer's conduct was not a tmi arising out of the ownership, 
maintenance, or use of a motor vehicle for which tori liability may be imposed as provided in scction 
3135 of the insurance code of 1956, Act No. 218 of the Public Acts of 1956, being section 500.3135 of 
the Michigan Compiled Laws. 

08/22/2016 10:29AM (GMT-04:00) 
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ARTICLE XI 
Indemnification 

In addition to the provIsIOnS of Article X, the Corporation may indemllify its volunteer 
directors, volunteer officers, volunteers, individuals, or persons in the following manner: 

1. Individuals. The Corporation shall indemnify every Director, officer and volunteer of 
the Association against all expenses and liabilities, including reasonable attorney fees and amounts 
paid in settlement incurred by or imposed upon the Director, officer or volunteer in connection with 
any threatened, pending or completed action, suit or proceeding, whether civil, criminal, 
administrative, or investigative and whether formal or informal, to which the Director, officer or 
volunteer may be a party or in which they may become by reason of their being or having been a 
Director, officer or volunteer of the Corporation, whether or not they are a Director, oflicer or 
volunteer at the time such expenses are incurred, if the person acted in good faith and in a manner 
which they reasonably believed to be in or not opposed to the best interests of the Corporation and, 
with respect to any criminul action or proceeding, had reasonable cause to believe that their conduct 
was lawful; provided, however, that no indemnification shall be made in respect to any claim, issue, or 
matter as to which such person shall have been finally adjudged to be liable for gross negligence or 
misconduct in the performance of his duty to the Corporation unless and only to the extent that u court 
shall determine upon application that, despite the adjudication of liability but in view of all the 
circumstances of the case, such person is fairly and reasonably entitled to indemnification for such 
expenses as the court shall deem proper. 

2. Expenses. To the extent that a Director, officer, or volunteer has been successful on the 
merits or otherwise in defense of any action, suit, or proceeding referred to in Section 1, or in defense 
of UllY claim, issue, or matter therein, and indemnification is granted, they shall be indemnified against 
expenses (including attorneys' fees) actually and reasonably incurred by him in connection therewith 
and in any action, suit or proceeding brought to enforce the indemnification provided for hcrein. 

3. Dctermination of Right to Indemnification. Except in a situation governed by Section 
2, any illclenmification under Section 1 (unless ordered by a Court) shall be made by the Corporation 
only as authorized in the specific case upon determination that indenmilication of the Director, officer, 
or volunteer is propcr in the circumstances because they have met the applicable standard of conduct 
set forth in Section 1. Such detelmination shall be made (a) by a majority vote of Directors acting at a 
meeting at which a quorum consisting of Directors who were not parties to such action, suit, or 
proceeding is present, or (b) if such a quorum is not obtainable (01' even if obtainable), and a majority 
of disinterested Directors so directs, by independent legal counsel (compensated by the Corporation), 
in a written opinion, or (c) if such a quorum is not obtainable, then by a majority vote of a committee 
of Directors who are not partics to the action (such committee shall consist of not less than two (2) 
disinterested Directors), or (d) by the shareholders or members. 

4. Advance Payment of Expenses. Expenses of each person indenmified hereunder 
incUlTcd in defending a civil, criminal, administrative, or investigative action, suit, or proceeding 
(including all appeals), or threat thereof, may be paid by the Corporation in advance of the final 
disposition of such action, suit, or proceeding as authorized by the Board of Directors, whether a 
disintercsted quorum exists or not, upon receipt of an undertaking by or on behalf of the director, 
officer, or volunteer to repay such amount unless it shall ultimately be determined that he is entitled to 
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be indemnified by the Corporation. The undertaking shall be by unlimited general obligation of the 
person on whose behalf advances are made, but need not be secured .. 

5. Rights Not Exclusive. The indemnification or advancement of expenses provided by 
this Article shall not be deemed exclusive of any other rights to which those seeking indemnification 
or advancement of expenses may be entitled as a matter of law or under the Articles of Incorporation, 
these Bylaws, or any contractual agreement. However, the total amount of expenses for 
indemnif1cation from all sources combined shall not exceed the amount of actual expenses incurred by 
the person seeking indemnilication or advancement of expenses. The indemnilication provided for in 
this Article shall continue as to a person who has ceased to be a Director, ol1icer, or volunteer and 
shull inure to the benefit of the heirs, executors, and administrators of such a person. 

6. Directors and Officers Liability Insurance. The Corporation may purchase and 
maintain insurance on behalf of any person who is or was a Director, officer, or volunteer of the 
Corporation, or is or was serving at the request of the Corporation as a unpaid, volunteer Director, 
officer, or volunteer of another corporation (whether nonprofit or for profit), partnership, joint venture, 
trust, or other enterprise against any liability asserted against him and incurred by him in any such 
capacity 01' arising out of his status as such, whether or not the Corporation would have the power to 
indemnify him against such liability under the provisions of this Article or of the Michigan Nonprofit 
Corporation Act. 

To the extent that any provision of this Article XI conflicts with the provisions of Article X, 
the provisions of Article X shall be controlling. 

ARTICLE XII 
Action without Meeting 

Any action that may be taken at a Corporation meeting (except for voting on questions or 
proposals where the ful! question, proposal or choice is not yet known) may be taken without a 
meeting by written vote or ballot of the Members or Directors, as the case may be. Written votes 01' 

ballots shall be solicited in the same manner as provided in these Bylaws for the giving of notice of 
Corporation meetings. Such solicitations shall specify: (a) the proposed action; (b) that the Member 
has the opportunity to vote for or against any such proposed action; (c) the number of responses 
needed to meet the quorum requirements; (d) the percentage of approvals necessary to approve the 
action; and (e) the time by which written votes must be received in order to be counted. The form of 
written vote or ballot shall afIord an opportunity to specifY a choice between approval and disapproval 
of each matter anci shall provide that, where the Member specifies a choice, the vote shall be cast in 
accordance with the Member's specification. Approval by written vote or ballot shall be constituted by 
receipt, within the time period specified in the solicitation, of: (i) a number of written votes or ballots 
which equals 01' exceeds the quorum that would be required if the action were taken at a meeting; and 
(E) a number of approvals that equals or exceeds the number of votes that would be required for 
approval if the action were taken at a meeting. 

08/22/2016 10:29AM (GMT-04:00) 


	Cover	

	Table of Contents

	Amended and Restated Master Deed

	Amended and Restated Bylaws

	Subdivision Plan

	Articles of Incorporation

	Certificate of Amendment to the Articles of Inc.	


