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ARTICLES OF INCORPORATION OF THE
OUTER REEF CONDOMINIUM ASSOCIATION, INC.

Pursuant to Chapter 617 of the laws of the State of Florida, the undersigned
Incorporator hereby adopts the following Articles of Incorporation:

ARTICLE |

The name of the corporation shall be: OUTER REEF CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this

instrument as the "Association", these Articles of Incorporation as the "Articles”, and the
By-Laws of the Association as the "By-Laws".

ARTICLE I
MAILING ADDRESS

The mailing address of the corporation is: c/o 2319 Tamarind, LLC, 4120 Cedar
Creek Road, Boca Raton, FL 33498.

ARTICLE Ul S o
TERM OF EXISTENCE =
=
The Association shall have perpetual existence. N L=
ARTICLE IV =

PURPOSE = =z

The purpose for which the Association is organized is to provide an entity pu?suat;&t '
to the Florida Condominium Act (the "Act") for the operation of OUTER REEF, a

Condominium, (the "condominium"} located in St. Lucie County, Florida. The condominium
to be operated by this Association will be more particularly described in the Declaration of

Condominium for such condominium which are to be recorded in the St. Lucie County,
Florida, public records.

ARTICLE V
MEMBERS

5.1 Membership. The members of the Association shall consist of all of the record
owners of Units in the Condominium from time to time, and after termination of the
Condominium, shall also consist of those who were members at the time of such
termination, and their personal representative, successors and assigns.

5.2 Assignment. The share of a member in the funds and assets of the Association

cannot be assigned, hypothecated or fransferred in any manner except as an
appurtenance to the Unit for which that share is held.

5.3 Voting. On all matters upon which the membership shall be entitled to vote,
there shall be only one vote for each Unit, which vote shall be exercised or cast in the

manner provided by the By-Laws. Any person or entity owning more than one Unit shali be
entitled fo one vote for each Unit owned.

5.4 Meetings. The By-Laws shall provide for an annual meeting of members, and
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maytmake provision for regular and special meetings of members other than the annual
meeting.

ARTICLE V]

INITIAL REGISTERED OFFICE:
ADDRESS AND NAME OF REGISTERED AGENT.

The initial registered office of this Corporation shall be at 1100 South Federal
\I;I\}ghwag\/} Stuart, FL. 34994, The initial registered agent at that address shall be Frederik
. van Vaonno.

RTICLE VII

Al
DIRECTORS

7.1 Number and Qualification. The property, business and affairs of the Association
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 nct less than two (2) directors.
Directors need not be members of the Association.

7.2 Duties and Powers. All of the duties and powers of the Association existing
under the Act, the Declaration(s), these Articles and the By-Laws shall be exercised
exclusively by the Board of Directors, its agents, contractors or employees, subject only to
approval by Unit Owners when such approval is specifically required.

7.3 Election: Removal. Directors of the Association shall be elected at the annual
meeting of the members in the manner determined by and subject to the qualifications set
forth in the By-Laws. Directors may be removed and vacancies on the Board of Directors
shall be filled in the manner provided by the By-Laws.

7.4 Term of Developer's Directors. The Developer of the Condominium shall appoint
the members of the first Board of Directors and their replacements, and no Director
appointed by the Developer shall be removed from office, except by the Developer (which
the Developer may do, from time to time, by written notice to the Association). The
Directors designated by the Developer shall hold office for the periods of time set forth in
the By-Laws.

7.5 First Directors. The names and addresses of the members of the first Board of
Directors who shall hold office until their successors are elected and have qualified, as
provided in the By-L.aws, are as follows:

NAME POST OFFICE ADDRESS

Thomas E. Scott 4120 Cedar Creek Road, Boca Raton, FL 33487

Peter S. Thompson, Jr. 1339 Seaway Drive, Unit 10, Fort Pierce, FL 34949



ARTICLE VIl
INCORPORATOR

. The name and address of the Incorporator is 2319 TAMARIND, LLC, a Florida
:;Titec;gibllity company with an office address of 4120 Cedar Creek Road, Boca Raton,
33 )

ARTICLE IX
POWERS

The powers of the Assaciation shall include and the Association shall be governed
by the following:

9.1 General. The Association shall have all of the common law and statutory powers
of a corporation not for profit under the Laws of Florida that are not in conflict with the
provisions of these Articles, the Declaration, the By-laws or the Act.

9.2 Enumeration. The Association shall have all of the powers and duties set forth
in the Act, and all of the powers and duties reasonably necessary to operate the
Condominium pursuant to the Declaration and as more particularly described in the
?3[/[—Laws, as they may be amended from time to time, including, but not limited to, the
ollowing:

(a) To make and collect Assessments and other charges against members
as Unit Owners, and to use the proceeds thereof in the exercise of its powers
and duties.

(b) To buy, own, operate, lease, sell, trade and mortgage both real and
personal property as may be necessary or convenient in the administration
of the Condominium(s).

(c) To maintain, repair, replace, reconsiruct, add to and operate the
Condominium Properties, and other property acquired or leased by the
Association for use by Unit owners.

(d) To purchase insurance upon the Condominium Properties and insurance
for the protection of the Association, its officers, directors and members as
Unit Owners.

(e) To make and amend reasonable rules and regulations for the
maintenance, conservation and use of the Condominium Properties and for
the health, comfort, safety and welfare of the Unit Owners.

(f) To enforce by legal means the provisions of the Act, the Declaration,
these Articles, the By-Laws, and the rules and regulations for the use of the
Condominium Properties.

(g) To contract for the management of the Condominium(s) and any facilities
used by the Unit Owners, and to delegate to the party with which such
contract has been entered into all of the powers and duties of the
Association, except those which require specific approval of the Board of
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Directors or the membership of the Association. In exercising this power, the
Association may contract with affiliates of itself and the Developer.

(h) To employ personnel to perform the services required for the proper
cperation of the Condominium(s).

9.3 Condominium Property. All funds and the titles of all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the members in
accordance with the provisions of the Declaration, these Articles and the By-laws.

9.4 Distribution Of Income. The Association shall make no distribution of income to
its members, directors or officers.

9.5 Limitation. 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.

ARTICLE X
DEFINITIONS

The terms used in these Articles shall have the same definitions and meaning as
those set forth in the Declaration of Condominium to be recorded in the Public Records of
St. Lucie County, Florida, unless herein provided to the contrary, or unless the context
otherwise requires.

ARTICLE XI|
INDEMNIFICATION

11.1 Indemnity. The Association shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or contemplated action, suit
or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact
that he is or was a director, employee, officer, committee member, or agent of the
Association, against expenses (including attorneys' fees and appellate attorneys' fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by him
in connection with such action, suit or proceeding; and, with respect to any criminal action
or proceeding, had no reasonable cause to believe his conduct was unlawful, except that
no indemnification shall be made in respect of any claim, issue, matter as to which such
persan acted in bad faith or shall have been adjudged to be liable for gross negligence,
misfeasance or malfeasance in the performance of his duty to the Association, unless and
only to the extent that the court in which such action or suit was brought 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 indemnity for
such expenses which such court shall deem proper. The termination of any action, suit or
proceeding by judgment, order, settlement, 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 and in a manner which he reasonably believed to be in or not opposed to the best
interest of the Association, and with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful.

11.2 Expenses. To the extent that a director, officer, employee or agent of the
Association has been successful on the merits or otherwise in defense of any action, suit
or proceeding referred to in Section 10.1 above, orin defense of any claim, issue or matter
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therein, he shall be indemnified against expenses (including attorneys' fees and appellate
attorneys fees) actually and reasonably incurred by him in connection therewith. The cost
of the defense of any action may be advanced by the Association upon request of the
indemnitee, provided that if indemnification is ultimately determined notto be available, the
indemnitee must immediately reimburse the Association.

11.3 Approval. Any indemnification under Section 10.1 above (unless ordered by
a court) shall be made by the Association only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper
under the circumstances because he has met the applicable standard of conduct set forth
in Section 10.1 above. Such determination shall be made:

(a) By the Board of Directors by a majority vote of a quorum consisting of
directors who were not parties to such action, suit or proceeding, or

(b) If such quorum is not obtainable; or, even if obtainable, if a quorum of
disinterested directors so directs, by independent legal counsel in a written
opinion, or by a majority of the members,

11.4 Advances. Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Association in advance of the final disposition of such
action, suit or proceeding as authorized by the Board of Directors in any specific case upon
receipt of an undertaking by or on behalf of the affected director, officer, employee or agent
to repay such amount unless it shall ultimately be determined that he is entitled to be
indemnified by the Association as authorized in this Article 10.

11.5 Miscellaneous. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those seeking indemnification may be
entitled under any by-laws, agreement, vote of members or otherwise, and shall continue
as to a person who has ceased to be a director, officer, committee member, employee or
agent and shall inure to the benefit of the heirs and personal representatives of such
person.

11.6 Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, committee member,
employee or agent of the Association, or is or was serving, at the request of the
Association, as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against any liability asserted against him and
incurred by him in any such capacity, or arising out of his status as such, whether or not
the Association would have the power to indemnify him against such liability under the
provisions of this Article.

ARTICLE XII
BY-LAWS

The First By-Laws of the Association shall be adopted by the Board of Directors and
may be altered, amended or rescinded by the directors, members and the Developer in the
manner provided in the By-Laws and the Declaration.

INWITNESS WHEREOF, the Incorporator has affixed its authorized signatures and
seal this (p_day of _ AW | , 2008.




INCORPORATOR

2318 TAMARIND, LLC, a Florida limited liability

company
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Thow Mandging Co-Member

Witness / 4

ACCEPTANCE OF REGISTERED AGENT

Having been named to accept service of process for OUTER REEF
CONDOMINIUM ASSOCIATION, INC., at the place designated in the foregoing Articles

of Incorporation, | hereby agree to act in that capacity, and | further agree to comply with
the provisions of all statutes relative to the proper and complete performance of my duties.

*i"’ Aoy
Dated this day of | ! , 2006.

Yoo d Lo, Q:\bonm

“Fred W. van Vonno ———m————==
Registered Agent
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