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ARTICLES OF INCORPORATION OF . ‘ E:J et
ZEPHYR RIDGE MASTER ASSOCIATION, INC, i VEJ) .

The undersigned incorporator hereby acknowledges and adopts these Articles of !ncorporauon -g;hese

“Articles™) for the purpose of forming a corporation hot for profit under the laws of the State of Flnrida o

ARTICLE 1
DEFINITfONS
Section 1. Declaration. “Declaration” means and refers to the Master Declaration of Covenants,

Conditions and Restrictions for Zephyr Ridge recorded or to be recorded by Declarant in the Public Records of
Pasco County, Florida, as amended and supplemented from time to time.

Section 2. Defined Terms. All capitalized terms used in these Articles thar are not expressly
defined in these Articles shall have the definitions and meanings assigned to those terins by the Declaration and
the said definitions and mearings are hereby incorporated herein by this reference.

ARTICLE 11
NAME

The name of the corporation is Zephyr Ridge Master Association, [nc. For convenience, the corporation
is sometimes referred to herein as the “Asscciation”.

ARTICLE Il
COMMENCEMENT, DURATION AND TERMINATION

The Association shall commenge existenice upon the filing of these Articles with the Florida Department
of State. The corporation shall have perpetual existence.

ARTICLE IV
MEMBERS

The Association shall be a membership corporation without certificates or shares of stock. [Initially,
there shall be two (2) classes of membership, as is set forth more fully in the Declaration. Declarant and each
Owaner of a Unit in the Properties shall be 2 Member of the Association and shall be entitled to vote as provided
in the Declaration and the Bylaws. Except in the case of Declarant whose membership shall not require
ownership of any Unit, as is sat forth more fully in the Deciaration, membership in the Association is
appurtenant to, and may not be severed trom the Unit. The rights and obligations of a Member may not be
assigned or delegatad except as provided in the Declaration, and it shall pass automatically to the successor in
interest of any Owner upon the transter or conveyance of such Owner’s interest in the Unit. Except as may be
provided to the contrary in the Declaration, change of an Ownrer’s membership in the Association shall be
estadlished by recording in the Public Records of a deed or other instrument establishing record title to a Unit

ARTICLE ¥

PRINCIPAL OFFICE AND MAILING ADDRESS

The inidal principal office and mailing address of the Association is 5020 West Linebaugh Avenue,
Suite 250, Tampa, Fiorida 33624. The Board may change the principal office and/or mailing address of the
Association at any time and from time to time without amending these Articles.
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ARTICLE VI

REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of the Association is 3020 West Linebaugh Avenuc,
Suite 250, Tampa, Florida 33624, and the initial registered agent at that address is John C. Blakley. The Board
may change the registered office and/or registered agent of the Association at any time and from time to time
without amending these Articles.

PURPOSE

The purpose for which the Association is organized is lo constitte and serve as a Homeowners
Association within the scope and meaning of Chapter 720, Florida Statutes, and to carry out the duties imposed,
and to exercise the powers conferred, on the Association pursuant to the Declaration and other Governing
Documents.

ARTICLE VIII
POWERS AND AUTHORITY

Section 1. Generally. The Association shall have all the common law and statutory powers and
authority of a corporation not tor profit organized under the Jaws of the State of Florida, iogether with alt other
powers and authority to do any and all things, and to pestorm any and all acts, authorized, required or permitted
to be dene or performed by the Governing Documennts or that are necessary or proper for, or incidental 1o, the
carrying out of any of the duties or the exercise of any of the powers or authority of the Association pursuant to
the Governing Documents, subject only to such limitations upon the cxereise of such powers and authority as
are expressly set forth in the Governing Documents or applicabie law.

Section 2. Certain Express Powers. Without limiting the generality of Section i above, the
Association shall have the following express powers and authority: (a} to acquire, own, operate, mortgage,
encumber, convey, sell, lease and exchange property of any and all types and uses; (b) to operaie and maintain
the Common Property and Limited Common Property; (¢} to promulgate and enforce Rules; (d) to levy and
collect Assessments apainst the Owners and their Units; (e) to sue and be suad; () to contract for services to
provide for operation, maintenance and repair of the Common Property and Limited Commeon Property if the
Association elects to engape a third party contractor for this purpose; (g) 1o borrow mongy and issue evidences
of indebtedness in furtherance of any or all of the objec:s of its operation, and to sceure the same by mortgage,
seourity interest or pledge; and (h) to take any other lawful action necessary or desirable to carry out any
purpose [or which the Association has been organized.

Section 3. Emplovees, Consultants and Contractors, The Association may also obtain and pay for
the services of any Person 1o manage any of its affairs or to perforin any of its duties or to excreise any of its
powers or authority. and the Association may employ personnel for such purposes. In addition, the Association
may engage enginecering, architectural, construction, legal, accounting. information technology, and other
consultants or contractors whose services art neccssary or desirable in connection with the operation of the
Association, the carrying out of any of the duties or the exercise of any of the powers or authority of the
Association, or the administration and enforcement of the Governing Documems.  All cosis and expenses
incurred for the employment of any manager, cmployee, consultant or contractor shall be a Common Expense,
Limited Common Expense, Special Benefit Area Expense or an expense to be charged as an Individual
Assessment, as determined by the Board. ’

Section 4. No Profits or Distributions. The Association does not comemplate pecuniary gain or
profit. The Association shail not pay dividends and, except for the refund of any overpayment made by any
Mcmber, no part of any income of the Association shall be distributed to its Members.
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ARTICLE X
DIRECTORS

The property, business and affairs of the Association shafl be managed by the Board consisting of the
number of directors determined in the manner provided by the Declaration and Bylaws. Direciors of the
Association shalt be elected or appointed in the manner determined by, and subject to the qualifications
requirements set forth in. the Declaration and Bylaws. Directors may be removed and vacancies on the Board
shall be filled in the manner provided in the Declaration and Bylaws.

ARTICLE X

EXCULPATION AND INDEMNIFICATION

All agreements entered into by the directors and officers of the Association on behalf of, and with the
authority of, the Association shall be deemed executed by them as apent for the Association and the Association
shall indemnify and hold them harmless from and against all contractual Labilities o others arising out of such
agreements.

Except to the extent a director or officer has knowledge concerning a matter in question that makes
retiance unwarranted, a director or officer, in discharging his or her duties, may rely on any information,
opinion, report or staternent, including any financial statement and supporting dala, if prepared or presented by
any officer or employee of the Association whom the director or officer reasonably believes to be competent in
the marters presented, any legal counsel, public accountant or other Person as 1o any muatter the director or
officer reasonably believes is within the Person’s professional or expert competence, or any commitiee of
directors if the director or officer reasonably believes the committee merits confidence.

In the absence of bad faith, illegality and gross neglipence, no director or officer of the Association shal!
be liable to the Association or any Owner for any decision, action or omission made or performed by such
director or officer in the course of his or her duties on behalf of the Association.

The Association shali defend, indemnify and boid harmless any Person who is made a party or is
threatened to be made a party to any action, suit or proceeding, whether c¢ivil, criminal, administrative of
tnvestigative, by reason of the fact that he or she is or was a director or ofticer of the Association, but only if and
to the extent he or she acted in good faith, withour gross negligence or intentional wrongdoing. and, with respect
to any criminal action or proceeding, he or she belteved his or her conduct was lawful, This obligatior. includes,
without liznitation, payment of any judgment, fine, penalty, inlerest, settlement amount and expense (including
but not lmited to court costs and reasonable attorney, paralegal and expert fees and disbursements, and any
other cost or expense reasonably incurred in connection with any litigation or administrative, bankruptcy or
reorganization proceeding) actually and reasonably incurred by him or her in connection with any such action,
suil or proceeding.

The termination of any action, suit or proceeding by judgment, urder, settfernent, conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the Person did not act in
good faith. that the Person acted in a grossly negligent manner, or, with respect to any criminal action or
proceeding, that the Person did not belicve that his or her conduct was lawful,

Expepses incurred in defending an action, suit or proceeding covered by this article shall be paid by the
Association as incurred from time to time rather than only after the final disposition of such action, suit or
preceeding. Payment of such expenses shalt be authorized by the Board in each specifie case only afier receipt
by the Association of an undertaking by or on behalf of the director or officer to repay such amounts it it shall
later develop that he or she is not entitled o be defended, indemnified and held harmless by the Association.

The defense, indemnification and hold harmless provided by this article shall not be deemed to be
exclusive of any other rights to which the Association’s directors and officers may be entitled under the

3
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Governing Documents, any agresment binding on the Association, any vole of the Members or dis"lterﬁlfed 1
directors, applicablz law or otherwise. The rights of detense, indemnitication and hold harmless hereundsr shall
continue as to a Person who has ceased to be a director or officer for al! actions, events ancl cncumstmu:es lng
or occurring while he or she held office and said rights shall inure to the benefit of the personal representat es
and heirs of any such Person.

The Association shall have the power, but il shall not be obligated, to purchase and maintain, at
Common Expense, insurance to provide coverazge for any liabiliy asserted against, ov any expense incurred by,
any director or ofticer of the Association in his or her capacity as such, whether or not the Assectation would
have the obligation to defend or indemmnify him or her, or to hold him or her harmless, pursuant to this article.

The Association shall be oniy obligated to indemnily a Person otherwise emitled to indemnification
under this erticle if and to the extent such Person is not indemnified by any insurance maintained by the
Association or that Person. Accordingly, any Person otherwise entitied to indemnification under this article
shall {irst seek indemnification from zny insurance maintained by the Association or that Person betore secking
indemnification from the Association. If and to the extent any judgment, fine, penalty, interest, setllement
amount or cxpense is paid pursuan: to insurance maintained by the Association or the Person entitled 1o
indemnification, the Association shall have no obligation to reimburse the insurance company.

ARTICLE X1

TRANSACTION IN WHICH DIRECTOR OR OFFICER IS INTERESTED

No confract or transaction between the Association and any director or officer, or between the
Association and any Affiliate or other entity in which any directer or officer of the Association serves as a
director or officer, or has a financial interesy, shall be invalid, void or voidable solely for such reason, or solely
because the director or officer is present at or part‘cipates in the meeting of the Board or committee thereof
which authorized the contracl or transaction, or solely because his, her or their votes are counted for such
purpuse. No director or officer of the Association shall incur liability by reason of the fact that he or she is, or
may become, interested in any such consract or transaction. Interested directors may be counted in determining
the presence of a quorum at a meeting of the Board or of a committee which authorized the contract or
transaction.

ARTICLE XI1
AMENDMENTS

Section 1. Members. Cxcept as otherwise expressly required by law or these Anticles, these Aricles
may be amended by the Members in accordance with this section. The Members may amend any provision of
these Articles by either one of the following methods: (a) by wrillen agreement (the “Member Articles
Amendment Agreement™) selting forth the amendment and signed by the holders of at least two-thirds (2/3) of
the votes in the Association (without regard to class), or (b} by votc in favor of a resolution (the “Member
Articles Amendment Resolution™) approving the amendment by Members hotding at feast two-thirds (2/3) of
the votes (without regard to class) represented, in person or by proxy, at a duly-convencd annual or special
meeting of the Members, which meeting must be attended, in person or by proxy, by the holders of at least thirty
percent (30%) of the total votes in the Association. An amendment by the Members may be proposed by
Declarant (until the Qutside Date), by the Board, or by petition signed by the holders of at least ten percent
(10%) of the votes in the Association.

Except as provided in the next sentence, cach amendment made by the Members pursuant to this section
shall wke effect upon the filing of the amendment with the Florida Department of State in accordunce with
Florida law and the recordation in the Public Records of the executed and acknowledged Member Articles
Amendment Agreement (if the amendment was adopted by written agreement) or, in the alternative, a tully
executed and acknowledged certificate signed by an officer of the Association certifying that the vopy of the
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Member Articles Amendment Resolution attached thereto is a true and correct copy of the Member Articles
Amendment Resolution duty adopred by the affirmative vote of Members holding at feast two-thirds (2/3) of the
votes (without regard to class) represented, in person or by proxy, at a duly-convened annual or spectal meeting
of the Members, which meeting was attended, in person or by proxy, by the holders of at least thirty percent
(30%) of the total votes in the Association (if the amendment was approved by vote). The foregoing is subject
to the exception that, if the amendment expressly provides for a later effective date, the later effective date shall
control,

Any provision of these Articles to the contrary notwithstanding, for so long as Declarant owns any
portion of the Properties or either Declarant or an Affiliate owns any Annexable Property, no amendment may
be made to any of the Governing Documents that may materially, adversely affect Declarant unless the
amendment is first approved in writing by Declarant. Amendments that will be considered to materially,
adversely affect Declarant include, but they are not limited to, any amendment that does any of the following:
(&) directly or indirectly by its provisions or in practical application relates to Declarant in 2 mznner different
from the manner in which it relates to other Owners; (b) modifies the definitions provided for by Article 1 of the
Declaration in a manner which alters Declarant's rights or status; {¢) modifies or repeals any provision of Ariicle
{1 of the Declaration; (d) alters the nawre or rights of membership as provided for by Articie Il of the
Declaration; {c) alters or conflicts with any agreement between Declarant and any governmental or guasi-
governmeittal authority or utility provider respecting any land use or zoning approval or entitlement, street,
easement or facility pertaining to or serving any of the Properties; {I) interferes with Declarant’s right to convey
any Comnion Property or Limiled Commmon Property to the Association; (g} modifies the basis or manner of
assessment, or exemption from assessment, applicable to Declarant or any portion of the Properties owned by
Declarant or an Aftiliate; or (h) alters or repeais any provision of the Governing Documents pertaining to
Declarant’s rights, such as but not limited 1o the casements created in favor of, or reserved to. Declarant over,
under and through the Common Property and Limited Common Property pursuant o Article IV of the
Declaration.

Section 2. Declarani. Until the Turmover Dale, Declarant may unilaterally amend these Articles
for any purpose, including, but net limited to, satistying the requirements of any of the following: (a) any
applicable povernmental statute, rule, regulation or judicial determination; {(b) any local, state, or federal
governmental agency; (<) any title insurance company proposing to issue Utle insurance coverage on any Unit or
other portion of the Properties; and (d) any institutional or governmental lender, purchaser, insurer or guarantor
of morgage loans, including, for exampte, the Federal National Mortgage Association, the Federal Home Loan
Mongage Corporation. Federal Depariment of Housing and Urban Develepment or Veteran's Administration,

_proposing ta make, purchase, insure, or guarantee any morigage loan on any Unit or other portion of the
Properties.

Except as otherwise expressly provided in the next sentence, no amencment by Declarant pursuant to
this section shall require any approval, consent or joinder by the Association, any Owner or the holder of any
mortgage or other lien vpon any of the Properties. The preceding sentence is subject to the exceptions that an
amendment by Declarant pursuant to this section may not materially and adversely alter the proportionate voting
interest appurtenant to any Unit or increase the proportion or percentage by which any Owner shares in the
Common Expense or Limited Common Expense of the Association beyond any such alteration or increase that
is expressly permitted by the Declaration unless the adversely atfected Owner, as the case may be, and all record
ownerd of liens on the adversely affected Owner's Unit, if applicable, join in the execution of the amendment.
For purposes of this section, a change in any quorum requireinent shall not be decmed a material or adverse
alteration of voting interests and the signing and recording of a Supplemental Declaration for the purpose of
annexing Additional Property to the Declaration pursuant to Article II thereof shall not be decmed an
amendnent to these Articles.

Except as provided in the next seantence, each amendment of these Articles made by Declarant pursuant
to this section shall take effect on the date a written instrument setting forth the amendment to these Articles,

5
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executed and acknowledged by Declarant and any Owner or mortgage holder, if any, whose joinder is expressly
required by this section, is filed with the Florida Department of Siate in accordance with Florida faw and
recorded in the Public Records. The foregoing is subject to the exception that, if the amendment expressly
provides for a later effective date, the later effective date shall control.

Section 3. Reliance. Each Member Anicles Amendment Agrecment, each cerified copy of a
Member Articles Amendment Resolution and each amendment by Declarant recorded in the Pubhic Records
shall be binding upon, and conclusive in favor of, all persons and entities having any interest in the Properties
and no such person or entity shall have any duty or obligation to inquire regarding any fact or circumstance

pertaining to adopiion of the amendment described therein,

Section 4. District Approval. Any provision of these Articles to the contrary notwithstanding,
any amendment to these Articles which alters any provision relating to or affecting the Surface Water
Management System (including, but not limited to, environmental conservation areas and the water management
portions of the Common Property and Limited Common Property) must have the prior written approval of the
District and the CDD.  Any such amendment must be submitted to the District for a determination of whether
the amendment necessitates a modification of any environmental resource or surface water management permit.
If « modification is necessary, the District will so advise the permittec and the amendmeni may vot be finalized
unti] any necessary permit modification is approved by the District.

Section 5. Limitation. These Articles may not be amended or interpreted so as to conflict with the
Declaration.

ARTICLE X11J
INCONSISTENCY AND SEVERABILITY,

In the event of any inconsistency between the Declaration and these Articles, the Declaration shall
control. These Aricies shall be effective to the fullest extent permitted by law. The invalidation of any
provision of these Articles shall not affect or modity any other provision and al} ether provisions shall remain in
full force and eifect. 1f any pravision of these Articles, or the application thereof to any Person or circumstance,
shall for any reason and to any extent be determined or held by a court of competent jurisdiction to be illegal.
invalid or unenforceable, the remainder of these Articles and the application of such provision to any other
Petsons or circumstances as to which it is legal, valid and enforceable, if any, shall not be affected thereby and it
shall be enforced to the maximum extent possible. To the extent reasonable under the circumstances, a
provision that is as close as possible to the operation and effect of any illegal, invalid or unenforceable provision
stricken from theseé Aricles due to such determination or holding, but which is not Hlegal, invalid or
unenforceable, shall be inserted in lieu of any provision of these Articles that is determined or held by a court to
be illegal, invalid or unenforceable. The provisions of this article shall also apply to any amendment of these
Articles.

ARTICLE X1V
INCORPORATOR

The name and sireet address of the sole incorporator to these Articles is as follows:
John C. Biakley

5020 West Linebaugh Avenue, Suite 250
Tampa, Florida 33624

QRL 298967056v1t
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N WITNESS WHEREOT, the undualbncd sole- incorporator of this cor‘poranon has cxecuted these

Articlés on this ™ duy ar ng_ﬁ.rge 015

STATE OF FLORIDA }
} ss:
COUNTY OF HILLSBOROUGH ]

The foregoing instrument was acknowledged before me this Iﬂ day of Ebﬂm
John C. Blakiey. Said person X is personally known to me or [ _} produced ‘
as identification. ' o

e/
Notary Stamp:; ___-'_-___ B ..-CA_,_ %JK'——-

Signature Pubhc
;" s JULIE A. BEST _ﬁ.._ P
'{' , )‘\% LY COMMISSION #FF 184834
L. B

Printed \Ias;n.g.;::i o
2019
WG 2/ ExPIRES January 11,

SIMZ ﬂﬂlﬂﬂ Flﬂlﬂﬁ@lﬂﬂ'ﬂl“ G- 4.
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SERVICE OF PROCESS

(o]

This Certificate is submitted pursnant to Section 48.09! and Section 617.0501, ﬂgr_id_aﬁ:@_h_fiqg.

ZEPHYR RIDGE MASTER ASSOCIATION, INC,, desiring to organize as a corporation

under the faws of the State of Florida, with its initial registered office at 5020 West Linebaugh Avenue,
Suite 250, Tampa, Florida 33624, has named John C. Blakley as its agent to accept service of process
within this state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the corporation named above, at the place
designated in this Certificate, [ hereby accept appointment ss registercd agent, agree to act in this

capacity, and agree to comply with the provisions of said statutes relative to keeping open said office. |
acknowledge that I am familiar with the obligations of a registered agent under Florida law.

Dated: %/t"\ L2015

ORL 298967058v1




