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ARTICLES OF INCORPORATION OF
LANDING AT PGA WATERWAY CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not for prolit
pursuant o the laws of the State of Florida, hercby adopts the following Articles of Incorporation:

ARTICLE 1
NAME
The name ol (he corporation shall be LANDING AT PGA WATERWAY

CONDOMINIUM ASSOCIATION, INC. For convenience, the corporation shall be relerred to

this instrument as the "Association”, these Articles of Incorporation as the "Articles”, the Bylaws of

the Association as the "Bylaws" and the Declaration of Condominium of Landing at PGA
Waterway. a Condominium as the “Declaration™.

ARTICLE 2

PURPOSE
‘The purpose for which the Association is organized is to provide an entity pursuant to the
Florida Condominium Act, Chapter 718, Florida Statutes, as it exists on the date hereol {the "Act™)
for the operation of that certatn condominium located in Paim Beach County, Florida, and known as

LANDING AT PGA WATERWAY, A CONDOMINIUM (the "Condominium”) wherein the
Association is designated as the "Association.”

ARTICLE 3
DEFINITIONS
The terms used in these Articles shall have the same definitions and meaning as those set
forth in the Declaration o be recorded in the Public Records of Palm Beach County, Florida, unless
herein provided to the conteary, or unless the context otherwise requires.
ARTICLE 4

POWERS

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

g ~a
4.1 General. The Association shall have all of the common-law and statulory pors ¢

a corporation not for profit-Chapter 617, Florida Stalutes, and under Chaptér; 7 x
Florida Statutes, that are not in conflict with the provisions of these Antigles, (&
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4.2 Enumecration. The Association shall have all of the powers and duties set forth in
the Act, except as limited by these Articles, the Bylaws and the Declaration (to
the extent that they are not in conflict with the Act), and all of the powers and
dutics reasonably necessary to operate the Association pursuad to the Declaration
and as more particularly deseribed in the Bylaws, as they may be amended from
time to time, including, but not limited to, the following:

(a)

(b

(©)

(d)

(c)

(D

(8}

()

(1)

To make and collect Assessments and other charges against members as Unit
Owners, and to use the proceeds thercof in the exercise of its powers and
dutics.

To buy. own, operate, lease, sell, trade and mortgage both real and personal
property.

To maintain, repair, replace, reconstruct, add to and operate all
Condominium Property, Commeon Elements, easements, and other property
acquired or leased by the Association,

To purchase insurance upon all Condominium Property and insurance tor the
protection of the Association. its olficers, directors, committee members and
Unit Owners,

To make and amend reasonable rules and regulations for the maintenance,
conservation and use of all Condominium Property.

To approve or disapprove the leasing, tansler, ownership and possession of
Units as may be provided by the Declaration.

To enforce by legal means the provisions of the Act, cach Declaration, these
Articles, the Bylaws, and the rales and regulations for the vse of the
Condominium Property.

To contract (or the management and maintenance of all Condominium
Property and to authorize a management agent (which may be an affiliate of
Developer) to assist the Association in carrying oul its powers and duties by
performing such funclions as the submission ol proposals, collection of
Asscssments, preparation of various records, enforcement of rules and
maintenance, repair and replacement of the Common Lllements with such
funds as shall be made availuble by the Association for such purposes. The
Association and its officers shall, however, retain at all times the powers and
dutics granted by the Condominium Act, fncluding, but not limited 1o, the
making of Assessments, promulgation of rules and exccution of contracts on
behalf of the Association.

To employ personnel to perform the services required for the proper
operation of the Association.
Al2
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() To operate and maintain surfice waler management system facilitics,
including all inlets, ditches, swales, culverts, water control structures,
reicntion and detention areas, ponds, lakes, floodplains compensation
arcas, wetlands and any associaled buffers and wetlund mitigation arcas,
and to contract for services to provide for such operation and maintenance.

43 Association Property.  All Tunds wnd the title o all propertics acquired by the
Associalion and thetr proceeds shall be held for the benefit and use ol the members
in accordance with the provisions of the Declaration, these Articles and the Bylaws.

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

4.5 Limilation. The powers ol the Association shall be subject to and shall be exercised
in accordance with the provisions hercof and of the Declaration, the Bylaws and the
Acl, provided that in the event of conflict, the pravisions of the Act shall control
over those of the Declaration and Bylaws.

ARTICLES

MEMBERS

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

5.2 Assipnment.  The share of a member in the funds and asscts ol the Association
cannet be assigned, hypothecated or transferred in any manner except as an
appurtenance to the Unit for which that sharce is held.

5.3 Voting. On all matters upon which the membership shall be entitled to volte, there
shall be only one (1) vole for cach Unit, which vole shall be exercised or cast in the
manner provided by the Declaration and Bylaws. Any person or entity owning two
(2) or more Units shall be entitled to one {1} vote for cach Unit owned.

54 Meelings. The Bylaws shall provide for an annual meeling of members and may
make provision for regular and special meetings of menmbers other than the annual
mecting,

Al3
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ARTICLE 6

TERM OF EXISTENCL

The Association shall have perpetual existence, unless dissolved in accordance
with applicable law. In the event that the Association is dissolved, and to the extent that
responsibility Tor the surface water management system is the responsibility of the Association,
then the property consisting of the surface water management system and the right of access to
the portions of the Condominium Properly containing the surface waler management system
shall be conveyed to an appropriate agency of local governmenl. 1 it i1s not aceepted, then the
surface water management system must be dedicated to a similar non-profit corporation.

ARTICLE Y

INCORPORATOR

The name and address of the Incorporator of this Corporation is:

NAME ADDRIISS
Daniel S. Catalfumao ¢/o Catablumo Companies

4001 Design Center Drive, Suiie 110
Palm Beach Gardens, Florida 33410

ARTICLE 8
OFFICERS

The affairs of the Association shall be administered by the oflicers holding the offices
designated i the Bylaws. The officers shall be elected by the Board of Divectors of the Association
at its first meeting following the annual mecting of the members of the Association and shall serve
at the pleasure of the Board of Dircctors. The Bylaws may provide for the removal from office of
officers, for filling vacancies and for the dutics and qualifications of the ofticers. The names and
addresses of the officers who shall serve until their successors are designated by the Board of
Directors are as follows:

Ald
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President:

Daniel 8. Catalliumo

c/o Catalfumo Companies

4001 Design Center Drive, Suite 110
Palm Beach Gardens, Florida 33410

Vice President;

Robert Rawe

¢/o Catalfumo Companics

4001 Design Center Drive, Suite 110
Palm Beach Gardens, Flovida 33410

Scerelary:

Hal Jones

¢/o Cataltumo Companics

4001 Design Center Drive, Suite 110
Palm Beach Gardens, Florida 33410

Treasurer:

Michael Glass

c/o Catalfumo Companies

4001 Design Center Drive, Suite 110
Palm Beach Gardens, Florida 33410

Fax Audit Number: H22000108052 3
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ARTICLEY
DIRECTORS

9.1 Number and Qualification. ‘The properly, business and affairs of the Association
shall be managed by o board consisting of no kess than three (3) members and no
more than five (5) members, unless the size ol the Board is changed in the manner
provided by the Bylaws, Dircctors, other than those representing the Developer or
its successors or assigns, must be Umit Owners, or if a Unit is owned by an entity,
directors, other than thosc representing the Developer or ils successors or assigns,
must be the individual or individuals authorized to volc on behal £ of such entity as
provided for in the Bylaws.

92 Dutics and Powers. All of the duties and powers of the Association existing under
the Act, cach Declaration, these Aricles and the Bylaws shall be exercised
exclusively by the Board ol Directors, its agenls, contractors or employees, subject
onty to approval by Unit Owners when such approval is specifically required.

93  Llection; Removal. Directors of the Association shall be elected at the annual
meeling of the members in the manner determined by and subject to the
qualifications set forth in the Bylaws. Dircetors may be removed and vacancies on
the Board of Dircctors shall be fifled in the manner provided by the Bylaws.

94 Term of Developer's Direetors,  Developer of the Condominium shall appoint the
members of the first Board of Dircelors and their replacements who shall hold ollice
for the periods described in the Bylaws,

9.5 FFirst Directors.  The names and addresses of the members of the st Board of
Directors who shall hold oflice until their successors are ¢lected and have taken
oM, as provided in the Bylaws, are as follows:

NAMI: ADDRESS
Daniel S. Catallumo c/o Catalfumo Companies

4001 Design Center Drive, Suite 110
Palm Beach Gardens, Florida 33410

Michacl Glass c/o Catallumo Companies
4001 Design Center Drive, Suite 110
Palm Beach Gardens, Florida 33410

Jocy Eichner c/o Catalfumo Companies

4001 Dcsign Center Drive, Suite 110
Palm Beach Gardens, Florida 33410
Al6
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ARTICLE {0

INDEMNIFICATION

10.1  Indeminitees. The Association shall indemnify any person who was or is a party to
any procceding (other than an action by, or in the right of, the Association) by
rcason ot the fact that he or she is or was a dircctor, officer, employee or agent of
the Association, against finbility incurred in connection with such proceeding,
including any appeal thereof, if he or she acted in good faith and in 2 manner he
or she reasonably believed to be in, or not opposed to, the best interests of the
Association and, with respect to any criminal action or proceeding, had no
reasonabie cause 1o believe his or her conduct was unlawful, ‘T'he termination of
any procceding by judgment, order, scttlement, or conviction or upon a plea of
noto contendere or its equivalent shall not, of itsel!, create a presumption that the
persan did not act in good faith and in a manner which he reasonably believed Lo
be in, o not opposed lo, the best interests of the Association or, with respect to
any criminal action or procecding, had reasonable cause to believe that his or her
conduct was unlawful.

10.2  Indemnification. The Association shall indemnify any person, who was or is a parly
o any proceeding, or any threat of same, by or in the right of the Association to
procure a judgment in its Tavor by reason of the fact that he or she is or was a
director, officer, employee, or agent of the Associition against expenses and
amounts paid in settlement not exceeding, in the judgment of the Board of Dircetors,
the cstimaled expense of litigating the procceding 1o conclusion, actually and
reasonably incurred in connection witl: the defense or settlement of such proceeding,
including any appeal thereof. Such indemnification shall be authorived if such
person acted in good faith and in a manner he reasonably believed 1o be in, or not
apposed to, the best interests of the Association, except that no indemnification shall
be made under this Article 11 in respect of any claim, issue, or matter as o which
such person shall have been adjudged to be liable unless, and only to the extent that,
the court in which such proceeding was brought, or any other court of competent
Jurisdiction, shall determine upon application thal, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which such cowrt shall decm
proper.

10.3  Indemnilication for Expenses. To the extent thal a director, officer, employec, or
agent of the Association has been suceesslul on the merits or otherwise in defense
ol any proceceding referred to in subscction 11.1 or subsection 11.2, or in defense
of any claim, issue, or matter thercin, he or she shall be indemnificd against
expenses aclually and reasonably incurred by him or her in connection therewith,

10.4  Determination_of Applicability. Any indemaification under subsection 11.1 or
subscction 10.2, unless pursuant to a determination by a court, shall be made by

Al7
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10.5

10.6

10.7

Fax Audit Number:

the Association only as authorized in the specific case upon a delermination that
indemnification of the director, officer, employee, or agent is proper under the
circumsiances because he or she has met the applicable standard of conduct set
forth in subsection 10.1 or subsection 10.2. Such determination shall be made:

(a) By the Board of Dircclors by a majority vote of a quorum
consisting ol dircctors who were not partics to such proceeding;

{b) IT such & quorum is not oblainable or, even if obtainable, by
majority vote of a commitlee duly designated by the Board of
Dircclors (in which directors who ave partics may participale)
consisting solely of two or more direclors not at the time parlics w
the procecding,

(©) By independent legal counsel:

()  sclecled by the Board of Directors prescribed in subsection
10.4(a) or the committee preseribed in subsection 10.4(b): or

() il a quorum of the directors cannot be obtained for subsection
10.4¢a) and the committee cannot be designated under
subscction 10.4(b), selected by majority vote of the full Board
of Dircctors (in which directors who are partics may
participatc); or

() By a majority of the voting interests of the members of the
Association who were not parties to such procecding,

Determination Regarding Ixpenses. Evaluation of the reasonablencss of expenses
and authorization of indemnification shall be made in the same manner as the

determination that indenmification is permissible. However, if the detcrmination of

permissibility is made by mdependent legal counsel, persons specificd by subsection
10.4(¢) shall evaluate the reasonablencss of expenses and may authorize
indemnification.

Advances. Expenses incurred by an officer or director in delending a civil or
criminal proceeding, or any threat of same, may be paid by the Association in
advance of the final disposition of such procecding upon receipt of an undertaking
by or on behalf of such director or officer to repay such amount it he is ultimately
found not 1o be entitled to indenmification by the Association pursuant to this
Atticle.  Expenses incurred by other employces and agents may be paid in
advance upon such terms or conditions that the Board of Direclors deems
appropriate,

Exclusivity; Exclusions. The indemmnification and advancement of cxpenses
provided pursuant to this Article arc net exclusive, and the Association may make
Al8
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any other or further indemnification or advancement of expenses of any of its ,
dircctors, officers, employcees, or agents, under any Bylaw, agrcement, vote of
sharcholders or disinterested directors, or otherwise, both as 1o action in his or her
official capacity and as to action in another capacity while holding such office,
However, indemnification or advancement of expenses shall not be made 10 or on
behall’ of any director, officer, employce, or agent if a judgment or other final
adjudication establishes that his or her aclions, or omissions to net, were material (o
the cause of action so adjudicated and constitote:

(a) A violation of the criminal law, unless the dircctor, officer,
employee, or agent had reasonable cause to believe his or her
conduct was lnwful or had no reasonable cause to belicve his or her
conduct was unlawful;

(b} A transaction from which the director, officer, employce, or agent
derived an improper personal benefit; ar

{c) Willful misconduct or o conscious disregard for the best interests
of the Association in a procceding by or in the right of the
Association 1o procure a judgment in its favor or in a procecding
by orin the right of the members of the Association

10.8  Continuing Effect. Indemnification and advancement of expenses as provided in
this Article 10 shall, unless otherwise provided when authorized or ratified.
continue as to a person who has ceased 1o be a director, officer, employce, or
agent and shall inure 1o the benefit of the heirs, executors, and administrators of
such a person, unless otherwise provided when authorized or ratified.

10.9  Application to Court. Notwithstanding the failure of the Association to provide
indermnification, and despite any contrary determination of the Board or of the
members i the specific ense, a director, officer, employee, or agent of the
Association who is or was a party 1o a proceeding may apply for indemnification
or advancement of expenses, or both, 1o the court conducting the proceeding. 1o
the circuit court, or to another court of competent jurisdiction. On receipt of an
application, the court, afler giving any notice that it considers nccessary, may
order indemnification and advancement ol expenses, including expenses incurred
in sceking court-ordered indemuification or advancement of expenses. il it
determines that:

() The director, officer, employee, or agent is entitled to mandatory
indemnification under subsection 10.3, in which case the court
shall also order the Association to pay such individual's reasonable
expenses incurred in obtaining court-ordered indemnification or
advancement of cxpenses;

AlY ';
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10.10

10.11

10.i2

(b)  The director, olticer, employee, or agent is enlitled to
indemnification or advancement of expenses, or both, by virtue of
the exercise by the Association of’ 11s power pursuant to subscclion
10.7; or

() The director, officer, employce, or agent is fairly and reasonably
entitled to indemnification or advancement of expenses, or both, in
view of al! the relevant circumstances, regardless of whether such
person met the standard of conduct set forth in subsections 10,1,
102, or 10.7, wnless: (i) a court of competent jurisdiclion
determines, after all avaitable appeals have been exhausted or not
pursucd by the proposed indemnitee, that he or she did not act in
good faith or acted in a manner hie or she reasonably belicved 10 be
not in, or opposed to, the best interest ol the Association, and, with
respect o any criminal action or proceeding, that he or she had
reasonable cause Lo believe his or her conduct was unlawlul; and
(i1} such court further specifically determines that indemnification
should be denied.

Definitions. For purposes of this Article 10, the term "expenses” shall be deeimed
to include attorneys' fees and related "out-of-pocket” expenses, including those
for any appeals; the term "liability” shall be deemed to include obligations to pay
a judgment, settlement, penalty, fine, and expenses actually and reasonably
incurred with respeet 1o a proceeding; the term "proceeding” shall be deemed to
include any threatened, pending, or completed action, suil, or other type of
proceeding, whether civil, criminal, administrative or investigative, and whether
formal or informal; and the term "agent” shall be deented o include a volunteer;
the term "serving at the request of the Association” shall be deemed to include
any service as a dircetor, officer, employee or agent of the Association that
imposes dulies on, and which arc accepled by, such persons.

Effect. The indemification provided by this Article 10 shall not be deemed

exclusive of any other rights to which those seeking indemmification may be
entitled under any applicable law, agrecment, vote of members or otherwise,

Amendment. Anything to the contrary herein notwithstanding, no amendment o
the provisions of this Article 10 shall be applicable as to any party cligible for
indemnification hereunder who has not given his or her prior written consent to
such amendment.

ARTICLE {1

BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Directors and may be
altered, amended or rescinded only in the manner provided in the Bylaws and the Declarvation.

AlO
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ARTICLE 12

AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner:

12.1

123

12.4

12.5

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

Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the latter 10 control over the former
to the extent provided lor in the Act).

Limitation. No amcndment shall make any changes in the qualifications for
membership, nor in the voting nghts or property rights of members, nor any changes
in Scctions 4.3, 4.4 or 4.5 of Article 4, entitled "Powers”, without the approval in
writing of all members and the joinder of all record owners of mongages upon
Units. No amendment shall be made that is in conflict with the Act, the Declaration
or the Bylaws, nor shall any amendment make any changes which would in any way
affect any of the rights, privileges, powers or oplioms herein provided in favor ol or
reserved to Developer, or an affiliate of Developer, unless Developer shall join in the
exceution of the amendment.  No amendiment 1o this paragraph 12.3 shall be
elfective.

Developer Amendments.  To the extent lawful, the Developer may amend these
Articles in the same manner as the Developer many amend the Declaration, allowing
certain amendments to be effected by the Developer without the consent of Unit
Owners or mortgagees.

Recording. A copy of cach amendment shall be filed with the Sceretary of State
pursuant Lo the provisions of applicable Flonida law, and a copy certificd by the
Secretary of State shall be recorded in the public records of Palm Beach County,

pg 12 of 14

Florida with an identificalion on the first page thereol of the book and page of

said public records where the Declaration was recorded which conlains, as an
exhibit, the initial recording of these Articles.

ARTICLE 13
INITIAL REGISTERED OFFICE:

ADDRIESS AND NAME OF REGISTERED AGENT
PRINCIPAL OFFICE

Alll
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The initial registered agent of this corporation shall be Jones Foster P.A. with the privilege
of having its officc and branch offices at other places within or without the State of Florida. The
initial registered agent in the State of Florida shall be located at: Attn: Peler S, Holton, Esq., Flagler
Center Tower, 505 Soulh Flagler Drive, Suite 1100, West Paim Beach, Florida 33401,

Until changed, the princtpal office and maling address of the Association shall be cfo
Catalfumo Companies, 4001 Design Center Drive, Suite 110, Palm Beach Gardens, Florida 33410,

IN WITNLESS WHERLEOF, the Incorporator has allixed his signature the day and year sct

forth below, : %
4

Danicl 8. Cdtalfum

STATE OF FLORIDA )
) SS:
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged beforc me, this 29 day of
ML | 2022, by Daniel 8. Catalfumo who appearcd by means of [_\-:]’physmdl presence
or{__ ] onlmc nolarization, on behall of said entity. He |~ ~1 is personally known 1o me or
[___1has produced a iveps license as identification.

Notarg Rublic, Statc of  FLo/U DA
My Conghwission Expires: Ouh:—fw
“omfitission No.; &0 2iboys

e, B SO B AT o B S0 B0 S5 D%

é.l L SHEAIE FREEMAN

Ay AN Hotary Public - State of Floriga
X ' Comimbssion ¥ GG 2654
~Tored< My Comm, Expires Jun 12, 2027

“Bonded through Natlong| Motary Avsn,

(Notarial Scal)

[
r—————

Bl
a)

All2
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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 its principal office,
as indicated in the foregoing articles of incorporation, in the County of Palm Beach, State of
Florida, the Association named in the said articles has named Jones Foster Service, LLC, Attn.
Peter S. Holton, Flagler Center Tower, 505 South Flagler Drive, Suite 1100, West Palm Beach,
Florida 33401, as its statulory registered agent.

Having been named the statutory agent of said Association at the place designated in this
certificate, I am familiar with the obligations of that position, and hereby accept the same and
agree to act in this capacity and agree to comply with the provisions of Florida law relative to
keeping the registered office open.

Jones Foster Service, LLC

By: W& ;5 ;
Name: __gdarK H. Dalimeics
Title: Alan aye~

v

Dated this_2.3 ____ day of ferch 2022

70140714 " I3SSYHV 1Y)
JIVES 40 V1 1M3S
LZ:018Y £ YYN 2202
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