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The undersigned incorporator, for the purposes of forming a corperation not for profit
pursuant to the laws of the State of Florida, hereby adopts the following Asticles of Incorporation:

ARTICLE {

NAME

The name of the corporation shall be ORION CONDOMIMNIUM ASSOCIATION, INC., and
its principal office address shall be 750 4th Avenue South, St, Petersburg, FL 33701 , or at such
other place as mey be subsequently designated by the Board of Directors. Al books and records of
the Association shall be kept at its principal office or such other place as may be permitted by the
Act. For convenience, the corporation shall be referred to in this instrument as the "Association”,
thege Articles of Incorporation as the "Articles”, and the By-Laws of the Association as the "By-
Laws",

ARTI

PURPOSE

The purpose for which the Aggociation ig organized is to provide an entity pursuant to the
Florida Condominium Act as it exists on the date hersof (the "Act™) for the operation of that certain
condominium located in Pinsllas County, Florda, and known as THE ORION BUILDING, a
Condominium (the ’Condommium"}

ABTICLE 3
DEFINITIONS

The terms used in these Articles shall have the same definitions and meaning as thosc set
forth in the Decclaration of the Condominium to be recorded in the Public Records of Pinellas
County, Florida, unless hersin provided to the contrary, or unless the context otherwise reglires.

ABRTICLE
POWERS
The Association shall have the fellowing powers and shall be governed by the following:

{2) To cxercise and have all of the common law and statutory powers and dutics of a
corporation not for profit organized under the laws of the State of Florida that zve not in conflict with
the terms of the Declaration, these Axsticles, the Bylaws of the Association and the Act..

(b) The association shall have =il the powers and dutics set forth in the Act, except =s.
limited by these Articles, the By-Laws and the Declaration of Condominium of THE
ORION BUYLDING, a Condominium hersinafter called the “Preclaration™, applicable 1o
the property {to the extent that they are not in conflict with the Act), and recorded in the
Public Records of Pincllas County, Floride, and all of the powers and dutics reasonably
necessary o operate the Condominium pursuant to the Declaration and as more
particularly described in the By-Laws, as they may be amended from time to time,
including, but not limited to the following:

1. To make and colliect Assessments and other charges against members ag Unit
Owners (whether or pot such sums are duc and payable to the Association}, and
to use the proceeds thereof in the exercise of iis powers and dutics.

1

HO'}'GOMS’S’A‘#Z 3



JAN-30-2007 14:02 TITLE AGENCY OF FLORIDA T27EBE10TL P.004
HO7000025742 3

2. To buy, accept, own, operate, lease, zell, trade and mortgage both real and
personal property in accordance with the provisions of the Declaration.

(&) The Association shall assume all the Developer™s and/or its affiliates’ responsibilities to
Pinellas County, and its governmontal and quagi-governmental subdivisions and similar
entities of any kind with respect to the Condominium Property {including, without
Hmitation, any and obligations imposed by any permits or approvals jssued by the
County, as same may be amended, modified or interpreted from time 1o time) and, in
cither such instance, the Association shall indermnify and hold Developer and its
affiliates harmless with respect thereto In the event of the Association's fatlure to fulfitl
those responsibilities, .

{d) To maintain, repair, replace, construct and operate the Condominiwm Property and/or .
Association Property, and cther property acquired or leased by the Association.

{e)} To purchase insurance upon the Condominium Property and/or Association Propetty
and insurance for the protection of the Association, it’s officers, directors and Unit
Cumers.

{f) To approve or disapprove the leasing, transfer, ownership and possession of Units as
may be provided by the Declaration.

() To makc aird amend reasonable miles and reguiations for the maintenance, conservation
and use of the Condominium Property and Association Property and for the health,
somfort, safety and welfare of the Unit Owners.

¢h) To contract for the management and maintenance of the Condominiurn Property and/or
Agsociation Property and to authorize a management agent (which may be an affiliatec of
the Dreveloper} to assist the Association in carrying out its powers and duties by
performing such functions as the submission of proposals, oollection of Assessments,
preparation of records, cnforcement of rules and maintenance, repalir and replacement of
the Common Elements and Aasociation Property which such funds shall be made
available by the Association for such purposes. The Association and it’s officers shall,
bhowever, retain at all times the powers and duties granted by the Condominium Aaect,
including, but not limited to, the making of Assessments, prormulgation of the rules and
exccution of contracts on behalf of the Assoctation.

{i) To execuote all documenis or consents, on behalf of all Unit Owners {and their
mortgagees), required by all governmental and/or governmental agencies in connection
with land use in development matiers (including, without lirnitation, plats, walvers of
plat, unities of title, covenants in lien thercof, etc.), and in that regard cach Unit Owner,
by acceptance of the decd to such Owner’s Unit, and cach mortgagee of a Unit owner by
acceptance of a lien and said Unii, appoints and designates the President of the
Association as such Unit Owner’s and morigagees’ agent and attorney-in-fact to execute,
any and all such documents or consents.

(i} To borrow money, and with the assent of two-thirds (2/3) of the members mortgage,
pledge, deed in trust, or hypothecate any or all of its real or personal property as security
for money borrowed or debis incwrred;

{k) To reconstruct improvements after casualty and make further improvements upon the
propeorty;

(I} To enforce by lcgal means the provisions of the Declaration, apd the Artigles of
Incorporation and Bylaws of the Associntion, and the rules and regulations adopted
puxsuant thereto;

{m)To employ personncl to perfonn the services required for proper operation of tho
Association;

HO7000025742 3
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{n} To dedicate, seil or transfer all or any part of the Common Area to any public agenoy,
authority, or uttlity for such purposes and subject to such conditions as may be agreed to
by the members. No such dedication or transfer shall be effective unless an instrament
has been signed by two-thirds (2/3) of cach class of members, agrecing to such
dedication, sale or transfer;

{0) To participate in mergers and consolidations with other nonprofit corporations organized
for the same purposes or annex additional residential propenty and Common Arez,
provided that any such rmoerger, consolidation or anncxation shall have the assent of
vwo-thirds {2/3) of each class of members;

{(p) To operate and maintain the surface water managemaent system faciities, incltuding all
inlets, ditches, swales, culverts, water control structures, retention and dotention arcas,
ponds, lakes floodplain componsation arcas, wetlands and any associated buffer areas,
and wetland mitigation areas;

{aq) Al funds and the title to all properties acquired by the Association and their proceeds
shall be keld for the benefit and use of the members in accordance with the provisions of
the Declaration, these Articles and the By-Laws;

{r) The Association shall malc no distribution of income to its members, directors or
officers, and upon dissolution, ail assets of the Association shall be transferred only to
another non-profit cotporation or a public agency or as otherwise mathorized by the
Florida not for Profit Corporation Statuie; aud

{s) The powers of the Association shall be subject to and shall be exercised in accordance
with the provisions hereof and of the Declaration, the By-Laws and the Act, provided
that in the event of conflict, the pmwuons of the Act shail control over those of the
Dreclaration and By-Laws.

. ' ARTICLES

5.1 Membarship. The members of the Association shall consist of all of the record title
ovners of Units in the Condominium from time o time, and afler termination of the
Condominium, shall also consist of those who were members at the time of such
termination, and their successors and agsigns.

52 Assignment. The share of a member in the funds and assets of the Association
camnot be assigned, hypothecated or transferred in any manner sxcept as an
appurtenance to the Dinit for which that share is held.

5.3 Noting. On all matters upon which the membership shall be entitled to vote, there
shall be only onc (1) vore for cach Unit, which vote shall be exercised or cast in the
muanner provided by the Declaration and By-Laws. Any person or entity owning two
{2} or more residential Units shall be entitied to one vote for cach Unit owned.

54 Meetines. The By-Laws shall provide for an annual meeting of members, and may
malce provision for regular and spocial mectings of members other than the annual
meoting,

ARTICLE 6
TERM OF EXISTENCE

The existence of ths Association shall be perpetual. If the Association is dissolved, the
control or right of access to the property containing the surface waler management system factlities

3
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shall be conveyed or dedicated to an appropriate governmental unit or public utility and that if pot

accepted, then

the swrface watcr management system facilities shall be conveyed to a non-profit

corporation similar to the Association.

ARTICLE 7
INCORPORBATOR
The natne and address of the Incorporator of this Corperation is:
Name Address
Kenneth G, Arsenault, Jr. ARSENAULT LAW GROUP, P.A.

10225 Ulmerton Rd., Suite 2
Largo, Florida 33771

ARTICLE §
OFFICERS

The affairs of the Association shall be administerad by the officers holding the offices

designated in

the By-Laws. The officers shall be elecied by the Board of Dirsctors of the

Association at its first mesting following the annnal meeting of the mernbers of the Association and
shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the removal from
office of officers, for filling vacancies and for the duties and gualifications of the officers. The names
and addresses of the officers who shall serve untif their successors are designated by the Board of
Direclors aze a2 follows:

Presidant: M.R. Elkhouly 7812 1% Ave 8. St. Petersburg. FL 33707
Vice President: rLH. Elkhﬁniy 7812 1™ Ave S, St. Petersburg, FL 33707
Secrerary/ Cynthia E. Bumbarger 3211 W Swann Ave, Apt 808
Treasurer Tampa, FL. 33609

ARTICLES

DIRECTO
2.1 i The property, business and affairs of the Association

9.2

5.3

S.4

HOT000025742 3

Nymber and Cualification.

shall be managed by a board consisting of the number of directors determined in the
manner provided by the By-Laws, but which shall consist of not less than three (3)
nor morc than five (5) directors. Directors, other than designees of Developer, must
be members of the Association.

Duties and Powers. All of the dutics and powers of the Associztion existing uwnder
the Act, the Declaration, these Articles and the By-Laws shall be exercised
exclusively by the Board of Directors, its ageonts, contractors or employess, subject
only to approval by Unit Owners when such approval is specifically required,

Electior:; Removal. Directors of the Association shall be elected at the annual
meeting of the members, may be clected to staggered terms, may be removed and
wvacancies on the Board filled in the meanner provided by the By-Laws,

Term of Developer's Directorg. Developer of the Condominium shall appoint the
members of the first Board of Directors and their replacements who shali hold office
for the periods described in the By-Taws.

4
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a.5 First Dirgctors. The initial board shall consist of three (3) Directors. The names and.
addresses of the mermbers of the first Board of Directors who shall hold office until
their sucoessors are elected and have taken office, as provided in the By-Laws, arc as

folows:

Mame: Address:

Pregident:

M.R. Elkkhouly 7812 17 Ave S, St. Petersburg, FL 33707
Vice President:

M.H. Elkhouly 7812 1% Ave S, St Petersburg, FL 33707
Secretary? Treasurer:

Cynthia E. Bumbarger 3211 W Swann Ave, Apt 808,

Tampa, FL 33609

9.6 Siandards. A director shall discharge his duties as a director, including any dutiesasa
member of a Communittes: in good faith: with the care an ordinary prudent person ina
like position would exereise under similar circumstances; and in a manner reasonably
believed to be in the best interests of the Association. Unless a Director has knowledge
concerning a matter in guestion that makes reliance unwatranted, a Diroctor, In
discharging his duties, may rely on information, opinions, reporis or statements,
including financial statements and other data, if prepared or presented by one or more
officers or employees of the Association whom the Director reasonably believes to be
reasonable and competent in manners presented: legal counsel, public accountants or
other pergons as to matters the Director reasonably believes are within the persons’
professional or expert competence: or a Committce of which the Director is not a
member if the Director reasonably believes the Cormmitice merits confidence. A
Director iz not Hable for any action taken as a director, or any failure to take action, if
he performed the dutics of his office in compliance with the foregoing standards.

ABRTICLE 10
INDEMN TION

10.1 Indemnitizs: The Association shall indenmify any person who was or ia & party o
any procesding (other than an action by, or in the right of, the Association) by reason
of the fact that he is or was a director, officer, employce or agent {(cach, an
“Indemnitee™) of the Association, against lability incuwrTed n connection with such
proceeding, including any appeal thercof, if e acted in goed faith and in 2 manner he

seasonably believed 1o be in, or not opposed 10, the best interests of the Assotiation
and, with respect to any criminal act o proceeding, had no reasonable cause to belicve
hig conduct was unlawful. The termination of any proceeding by judgment, order,
settlerment, ot conviction or upon & plea of golo contendere or its equivalent shali pot,
of itself, create a presumption that the person did not act in good faith and ina manner
which he ressonably believed fo be in, or not opposed to, the bost inferests of the
Association or, with respect to any criminal action or procecding, had reasonable
cause 1o believe that this conduct was undawful.

1.2  Indemnification. The Associstion shall indemnify any person, who was or Is a party
to any procecding (other than an action by or in the xight of, the Association) 10
procure a judgment in its favor by rcason of the fact that he is or was a director,’
officer, emploves, or agent of the Assoctation against expenses and amounts paid in
settlement not excesding, in the judgment of the board of direetors, the estirated

5
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10.3

10.4

10.5

10.6.

HO?OOGOJ‘MZ 3

expense of litigating the proceeding to conclusion, actually and reagonably incurred in
connection with the defense or settlement of such procesding, including any appeal
thereo!. Such indemnification shall be authorized if such person asted in good faith
ard in a manner e reasonably believed to be in, or not opposed to, the interests of the
Association, except that indemnification shall bs meade under this subsection In
respect of any claim, issue, or matter as to which such person shall have been
adjudged o be lisbie uniess, and only o the extent that, despite the adjudication of
Hability but in view of all circumstances of the dasze, such person is fairly and
reasonably entitled to indemnity for such expenses which such court shall deem
proper.

Indemnification for Expenses. To the extent that the a director, officer, employes, or
agent of the Association has been successful on the merits o1 otherwise in defense of
any proceeding referred to in subsection 10.1 or 10.2, or in defenss of any claim, issue
or rmatier therein, he shall be indemnificd against expenses actually and reasonably
ncurred by him in commection therewith,

Determination of Appticability. Any indemmificarion under subscction 10.1 or
subsection 10.2 unless pursuant 1o a determination by a court, shall be made by the
Association only as authorized in the specific ¢asc upon a determination that
indemnification of the dircctor, officer, employee, or agent is proper under the
circumstances because he has met the applicable standard of conduet set forth in
subsection 10,1 or subgection 10.2. Such determination shall bc made.

{(2) By the board of directors by a majority vote of 2 quorum consisting of
directors who were not partxcs to such proceeding.
i
{b) 1If such a gquorme is not obtamable ot, if cven obtainable, by a majority
vote of a Committee duly designated by the Board of Directors (in which
directors who are parties may participate) consisting solely of two or
more Directors not at the {ime parties to the proceeding.

(¢} By independent legal counsci: .'

1. selected by the Board of Dircerors prescribed in paragraph 10.442) or
the Commitice prescribed in paragraph 10.4¢(b}: or

2. if a quorum of the Directors cannot be obtained for paragraph 10.4(2)
and the Commitice cannot be destgnated under 10.4(b), selected by the
majority vote of the full Board of Directors (in which Directors who
are parties may participaie); or

(d) By a majority of the voting interests of the members of the Agsociation
who were not parties 1o such proceeding.

Determination Regarding Expenscs, Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same maoner as the
determination that indemunification is permissible. However, if the detgrmination of
the permissibility is made by independent legal counsel, persons specified by
paragraph 10.4(c) shall evaluate the reasonableness of expenses and may authorize
indemnification.

Advancing Expenses. Expenses ingurred by an officer or dircctor in defonding a civil
or criminal proceeding may be paid by the Association in advance of the final
disposition of such proceeding upon receipt of an undertaking by or on behalf of such
dircctor or officer to repay such amounnt if he is ultimately found not to be entitled to
indemmnification by the Association pursuant to this section. Expenses incurmved by
other employees and agents may be paid in advance upon such terms or conditions
that the Board of Directors deetned appropriate.
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13.7

10.8

10.9

Exclusivity; Fxclusions, The indemnification and advancement of expenses provided
pursuant to this scction are not exclusive, and the Association may make any other or
further indemunification or advancement of expenses of any of i{°s directors, officers,
employees, or agents wnder any bylaw, sgreement, vote of sharcholders or
disinterested directors, or otherwise, both as to action in his official capacity and asto
action in another capacity while holding such office. However, indemuification or
advancement of expenses shall not be made or on behalf of any director, officer,
employee, or agent if & judgment or other final adjudification establishes that his
actions, or omissions to act, were material to the causc of action so adjudicated and
constitute: .

{a) A violation of the criminal law, unless the dircotor, officer, emplovec, or agent
had rcasonable cause to believe his conduct was lawfal or had no rcasonable
cause to believe his conduct was unlawfial:

(b)) A transaction from which the director, officer, employee, or agent derived an
improper personal benefiti: or

(c) Willful misconduct or a conscious disregard f{or the best intcrests of the
Association in a proceeding by or in the right of the Association to procurc a
Jjudgment in its favor or in a proceeding by or in the right of the members ef the
Asgsociation.

Continuing Bffect, Indemnification and advancement of exponses as provided in this
section shall continue as, unless otherwise provided when aathorized or ratified, to a
person who has ceased to be a director, officer; :mipio'yee, or agent and shall inpre to
the benefit of the heirs, executors, and administrators of such a person, unless
otherwise provided when authon?.o& or rahﬁcd '

Application to Court, Notvnthstanding the failure of a Association to provide
indemmnification, and despite’ any contrary determination of the Board or of the
membeors in the specific case, a director, officer, employee, or agent of the Association
who iz or was a party to a proceeding may apply for indemmification or advancement
of expenses, or both, to the court conducting the proceeding, to the circuit court, or to
another court of competent jurisdiction. On receipt of an application, the court, after’
giving any notice that it considers necessary mhay order indemmnification and
advancement of expenses, including expenses incuwrred in secking court-ordercd
indemnification or advancement of expensas, if it determines that:

(&) The director, officcr. employee, or agent is entitled to mandatory
indemnification under subsection 10.3, in which case the court shall also order
the Association to pay the Director reasonable expenses incwrred in obtaining
court-ordered indemmification or advancement of expenses;

{r)} The gdirector, officer, employee, or agent is entitied to indemmnification or
advancement of expenses, or both, by virtue of the exercise by the Association
of it’s power pursuant to subsection 10.7: or

(c) The dircctor, officer, cmployee, or agent is fairly and rcasonably cntitled to
indemnification or advancement of expenses, or both, in view of all the
relevant circumstances, regardless of whether such person met the standard of
conduct set fortl: in subsection 10.1, subsection 10.2, or subsection 10.7.
unless {a) a court of competent jurisdiction determines, after all available
appeals have been exhausted or not pursued by the proposed indemmitee, that
be did not act in good faith or acted in a2 manner he reasonably believed to be
not in, or opposad to, the best interest of the Association, and with respect to
any criminal action or proceeding, that he had rezsenable cause 10 believe his
conduct was unlawful, and (b) such court further specifically determines that
indemmnificaiion should be denied. The termination of any proceeding by

7
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10.11

10.12
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judgment, order, settlement, conviction or upon a plea of pele conicndere or
its equivalent shall not, of itsclf, create a presumption that the person did not
act in pood faith or did act in a manncr which he reasonably belicved to be not
in, or opposed to, the best intercst of the Association, and with respect to any
eriminal action or proceeding, that he had rcasonable cause to believe his
conduct was unlawiul. '

Definitions, For purposes of this Article 10, the term “expenscs™ shall be deemed to
inciude attorney®s foes, including those for any appeals; the term “Hability™shall be
deemed to include obligations to pay a judgment, settlement, penalty, fine, and
expenses actually and reasonably incwred with respect to a procceding;the term
“proceeding” shall be deemed to include any threatened, pending, orcompleted
action, suit or other type of proceeding, whether civil, criminal, administrative or
investigative, and whether formal or informal; the term “agent™shall be deemed to
include a volunteer; the term “serving at the request of theAssociation™ shall be
deemed to include any service ag a director, officor,Employec or Agent of the
Association that impeoses duties on such persons.

Insuragce. The Association shall have the power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, smployee or agent of the
Association, or is or was serving, al the request of the Association, as a director,
officer, employees or agent of another corporation, partnership, joint venture, trust or
other enterprise, against any liability asscried against hito and inocwrred by him inany
such eapacity, or arising out of his status as such, whether or not the Association
would have the power to indemnify him agr.unst such lability under the provisions of
this Article,

Amendment., Anything to the contrary herein notwithstanding, no amendment to
the provisions of this Article 10 shall be applicable as to any party cligible for

indemnification hereunder who has not g:ven his prior written consent to such
amendroent.

ARTICLE 11
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of DBirectors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amendmaents to these Articles shall be praposed and adopted in the following manner:

121

12.2

—_ -

07000025742 3

Notice. Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed amendmaent is 1o be considered and shall be otherwise
given in the time and manner provided in Chapter 617, Florida Statutes. Such notce
shall contain the proposed amendment or a sununary of the changes to be affected
thereby, .

Adoption. A resolution for the adoption of a proposed amendment may be proposed

either by a majority of the Board of DYirectors or by not less than one-third (1/3% of the

members of the Association. Directors and members not present it person ot by

proxy al the meeting considering the amendment may express their approval in

writing, providing the approval is delivered to the Secretary at or prior 1o the mecting,
Ths approvals must be:
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) by not less thap a majority of the votes of all of the members of the
Association represented at a meeting at which a guorum thereof has been
attained and by not less than 66-2/3% of the entire Board of Directors: or

(b by not less than 100% of the entire Board of Directors.

12.3 Limitatign. No amendment shall make any changes in the qualifications for
membership, nor in the voting rights or property rights of members, nor any changss
in Article 4, without the approval in writing of all members and the joinder of all
record owners of mortgages upon Units. No amendment shall be made that is in
conflict with the Act, the Declaration or the By-Laws, aor shall any amendment make
any changes which would in any way affect any of the rights, privileges, powers or
options herein provided in favor of or reserved to Develeper, or an affiliate of
Beveloper, and/or Institotional First Mortpagees, unless Developer andfor
Institutional First Mortgagees, as applicable, shall join in the execcution of the
amendment. No amendment to this paragraph 12.3 shall be effective.

12.4 Developer Amendments. To the extent lawiul, the Developer may amend these
Ariicles consistent with the provisions of the Declaration allowing certain
amendments to be effeetod by the Developer alone.

12.5 Recprding. A copy of each amendmeni shall be filed with the Secretary of State

pursuant to the provisions of applicable Florida law, and a copy certified by the
Secretary of State shall be recorded in the public records of Pinellas County, Florida.

ARTICLE {3

INITIAL REGISTERED OFFILCE
ADDRESS A ECISTERED AGENT
Fhe initial registered office of this corporation shall be at 10225 Ulmerton Road, Suitc 2,
Largp, Fiorida 33771 with the privilege of having its office and branch offices st other places within
or without the State of Florida. The initial repistered agent at that address shall be Kenneth G.
Arsenault, Jr.

N WITNESS WHEREQF, the Incorporator has affixed his signanire the day and year et
forih below,
Kenneth % Axsenauly, Jr.

The foregoing instrument was acknowledged before me mﬁ day of January, 2007 by

Kenneth G. Arsenault, Jr., who is personally known 1o me. Mm_/

Notary Public - State of Florida
My Comunission Expires;

State of Florida
County of Pinellas

HOT000025742 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

In compliance with the laws of Florida, the following is submitted:

First - that desiring to organize under the laws of the State of Florida with #s principal
office, as indicated in the foregoing Articles of Incorporation, in the County of Pinellas, State of
Florida, the corporation named in the said articles has named Kenneth G. Arsenault, Jr. located at
19225 Ulmerton Rd., Suite 2, Largs, Florida 33771, as ite statutory agent.

Having been named the statutory agent of said corporation at the place designated in this
certificate, I hereby accept the same and agree 1o act in this capacity, and agree to comply with the

provisions of Florida law relative to keeping the registered office open.

SRVl L0

Ol kd Ut

.
[l

tS

HAikaw Office FilpsiXen Anenagin ELK HOULY . KOLYYWCONDO DOCSARTICLES doo

10

HOY000025742 3

TOTAL F.G12

a3



