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FLORIDA DEPARTMENT OF STATE
Katherine Harria

February 1, 2000

EMPIRE

SUBJECT: GREENWAYS CONDOMINIUM OF CORAL GABLES ASSOCIATION, INC.
REF: WO0000002808

We received your electzonically transmitted document. However, the
document has not been filed. Please make the following coxrections and
refax the complete document, including the electronic filing cover sheet.

The registered agent and street address must be consistent wherever it
dppears in your documenk.

If you have any further questions concerning your document, please call
(850) 4B7-6067.

Neysa Culligan FAX Aud, #: BOOORDOD4971
Document Specialist Letter Number: 000A00004736

Division of Corporations « P.O. BOX 6327 Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION FOR CSETRETARY OF sTarc
GREENWAYS CONDOMINIUM OF CORAL GABLES L~ HAS5{ £, £ ghifa
ASSOCIATION, INC.,

The undersipned incorporator, for the purpose of forming a corporation not for profit pursuant
to the laws of the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME

Ths name of the corporation shal] ba SREENWAYS CONDOMINIUM OF CORAL GABLES
ASSOCIATION, INC. For Semveniene, the corporstion shall bk referred to in this instrument as
the "Association”, these Asticles of Incorporation as the "Asticles”, and the By-Lews of the
Association as the "By-Lawy".

The principal office and inailing address of tha Association shall be at 1500 San Reno Ave Suite
247 A, Coral Gables, Florida 33134, or at such other place as may be subsequently designated

the Board of Directors. Aj] books and records of the Association shall he kept at its principal
office or at such other place as may be permitted by the Act.

ARTICLE ¢
DEFINITIONS

Theterms used in these Atticles shall have the same deﬁnitionsfand meanings as those set forth
in the Declafation of the 'Condominium to be recorded in the Public Records of Miami-Dade
County, Florida, unless kérein provided to the contrary, or unless the context otherwisa requires,

ARTICLE 5
POWERS
The powers of the Associstion shall fnclude and be govertied by the following
5.1 Ass have all of the commonlaw angd statutory powers of a
corporation ot for profit mdey the Laws of Florida, &xcept as expressly limited or restricted by
mmmtmmmdby:JDRGEL.&‘o Esg. -
. Florida Bar Number 3711
2801 Ponca Dp Leay Ranlayard Sujte 220

Coral Gables, Florids 35134

Hoooooooz,g";j‘"f“mw,.
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the terms of these Articles, the Declaration, the By-Laws or the Act,

5.2  ‘'Epumerstion. The Association shall have all of the powers and duties set forth in the Act,
except as limited by these Asticles, the By-Laws and the Daclaration {to the extent that they are
nét in conflict with the Act), and all of the powsrs and duties reasonably necessary to 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:

fa) To make and céllect Assessments and other charges against members as Unit Owners
(swhether or not such sums are dus and payable to the Association) , and to nse the proceeds

thereof in the exercise of its powers and duties.

(b}  To buy, accept, own, aperate, leass, sell, trade and mortgage both real and personal
property in accerdance with the provisions of the Declaration.

(¢} ~ To maintain, repair, replace, reconstruct, add to and operate the Condominium Property
and/or Association Property, and other property acquired or leased by the Association.

(@  To purchase insurance upen the Condominiunt Property and Association Property and
insurance for the protection of the Association, its officers, directors and Unit Owners.

(6)  To make and amend reasonable rules and regulatious for the maintenance, conservation
and use of the Condominium Property and Association Property and for the health, comfort,
safety and welfare of the Unit Ownecs.

(3 Tosapproveor d}‘sapprové the leasing, transfer, ownership and possession. of Units as may
be provided by the Declaration.

!

()  To enforce by lagal mpans the provisions of the Act, the Declaration, these Articles, the
By-Laws, and the rules and regulations for the use of the Condominium Property and Association
Froperty. :

(8)  Tocontract for the management and maintenancs of the Condominium Property and/or
Association Property ahd to anthorize a management agemt [which may be an affiliate of the
Developer) to assist the Association in carrying out its powers and duties by performing such
functions a5 the submission of proposals, collection of Assessments, preparation of records,
enforcement of rules and maintenance, repair and replacement of the Common Elements and
Association Property with such funds as shall be made available by the Association for such
purposes. The Association and its officars shall, however, retain at all times the powers and
duties granted by th¢ Condominium Act, including, but not limited to, the making of
Assessments, promulgation of rules and execution of contracts on behalf of the Association,

()" To employ personcel to perform the services required for the proper operation of the
Condominium and the! Association Propesty.

03  To execute all documents or consents, on behalf of all Uit Owners (and their
mertgagees), required by all guvernmental and/or quasi -governmental agencies in connection
with Iand usg and devslopmant matters {including, without limitation, plats, waivers of plat,
unities of title, covenants in lieu thereof, etc), and in that regard, each owner, by acceptance of
the deed to such Owner's Unit, appoints and designatss the Board of Directors of the Association
2s such Qwner's agent and attomey-in-fact to execute, any ard all such documents or consents.

H00000004971
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59  Assosiation Prpporty, All funds end the title to all prupé:ties acquired by the Association
and their proceeds shall be held for the benefit and usa of the members in accordance with the
provisions of the Declarition, these Articles and the By-Laws.

5.8, M&iﬁm&.ﬂmﬂnﬁm The Assoclation shall not pay a dividend to jts
members and shall make no distribution of incoms to its membeys, directors or officezs, and
upon dissolution, sll assets of the Association shall be transferred only to ancther nonprefit
corporation or a public agency or as ctherwise authorized by the Florida Not For Profit
Corporations Act {Chapter 817, Florida Statutes}.

5.5  Limitaiion. 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 provisions of the Act shall control over those of the Declaration

and By-Laws.
ARTICLE 6 ‘
MEMBERS
61  Memberghip, The members of the Association shall consist of all of the record title

owners of Units i the Condominium from time to timd, and after termination of the
Condominium, shall also consist of those who were mersbers at the time of such termination,
angd their snccessors and assigns.

6.2  Agsignmani. The share of 2 member in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any manner except as an appurtenance o the Unit for
which that shave is held.

6.3 Voting,Onall matters upon which the membership shall be entitled to vote, there shall
be only one vote for each Unit, All votes shall be exercised ot cast in the manner provided by
the Declaration and By-Laws. Any person or entity owning more than one Unit shall be entitled
to cast the apgregate nnm]m of votes attributable to all Umts owned.

64  Mepetings The By—]’..aws shall provide for an annual meetmg of memkbers, and mey make
provision for regular and special meetings of members other than the annual meeting.
~ ARTICIE 7 i
TERM OF EXISTENCE |
The Association shall have perpetual existenge. |
ARTICIE 8
INCORPORATOR

T]&e name and addvess of the Incorporator of this Corpnranon is:

NAME ADDRESS
Jorge L. Gonzalez , 2801 Ponce de Lecn Boulevard
- Suite 220 .

Coral Gables, Floride 33134

H00000004971
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OFFICERS

‘The affairs of the Association shall be adrministered by the oificers holding the offices
desighdted in the By-Laws. The officers shall be elected Ly the Board of Directors of the
Association at its first rieeting following the amual meeting of the members of the Association
and shall serve at the pleasure of the Board of Dirertors, The By-Laws may provide a de for the
removal from office of officers, for filling vacancies and for the duties and qualifications of the
officers. The names and addresses of the officers who shall serve until their successors are
designated by the Board of Directors are as follows:

Vietor Kirmura ' 1500 San Reno Ave
Suite 247 A -
Coral Gables, Florida 33134
Fernando Vidal . 1330 Coral Way
. i Suita 305
Coral Gables, Florida 33134
Jorge L. Gonzalez . 2801 Ponce de Leon Boulevard
} Suiie 220 \
Coral Gables, Florida 33134
: * ARTICLE 10
DIRECTORS
19.1 er ification. The property, business and affairs of the Association shall be

managed by 3 board consisting of the number of directors detarmined in the manner provided
by the By-Laws, but which shall consist of not less than three {3) directors, Directors need not
be members of the Association. ;

10.2  Duties and Powers, All of the duties and powers of the Association existing under the Act,
th‘e Daclazation, these Articles and the By-Laws shall be exercised exclusively by the Board of
Directors, its apants, contyactors or employeas, subject only to approval by Unit Ownets when
such approval is specifically required. '

10.3  Election: Removal: Directors of the Association shall be elected at the annual meeting of
the membars in the mamner determined by and subject to the qualifications set forth in the
By-Laws. Directors may be removed and vacencies on the Board of Directors shall be filled in the
menner provided by the By-Laws, :

10.4 Term pf Develnpers Divectors _The Devoloper of the Condominium shall appoint the
menibexs of the first Board of Directors and their replacements who shall hold office for the
periads described in the By-Laws. ‘

105  First Diteetors, The names and addresses of the members of the first Board of Directors
who shall hold of f ice unti} thejr Successars are elected and have taken office, as provided in
the By-Laws, are as follows:

H00000004971 .
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NAME ‘' ADDRESS

Vistor Kimura » 1500 San Reno Ave, Suite 247 A, Coral Gables, Florida 33134

Fernando Vidal . 1330 Coral Way, Suite 305, Coral Gables, Florida 33134
]

Jorge L. Gonzaloz 2801 Ponce ds Leon Boulevard, Suite 220, Caral Gables, Florida 33134
1

10.6  Standards, A Director shall discharge his duties as a director, including any duties as a
member of 2 Commities: in good faith; with the care an ordinary prodent person in g liks
position would exercise inder similar circumstancas; and in a- manner reasonably believed 1o
be in the best interests of the Associstion, Unless g Director has knowledge concerning a matter
in question that makes reliance unwarianted, a Director, in discharging his duties, may rely on
Information, opinions, reports or statements, including financial statements and other data, if
prepared or presented hy: one or more officers or employees of the Association whom the
Dirzctor reasonably belidves to be reasonable end competent in the manners presentad; legal

within the persons, professional or expert competance; gr a Comimittee of which the Director ic
not a member if the Direstor reasonsbly believes the Committee merits confidencs. A Director
Is not liable for any action taken as a directnr, or any failure to take action, if he performed the
duties of his office in cox’hplianca with the foregoing standards.

| ARTICIE 11
: INDEMNIFICATION

{
412 Indemnitecs The iAszociation shall indemnify any person wha was ar is a party to any
proceeding (other than an action by. or in the right of, the Assaciation) by reason of the f act that
he is or was a director, officer, employee or agent {sach, an "Indermnitee”) of the Association,
against lisbility incurred in connection with such proceeding, including any appeal thereof, if
he acted in good faith and ir. 2 manner he reasonably believed, to be in, ar not opposed to, the
best interests of the Asso¢iation and, with respect to any criminal action or proceeding, had ne
reasouable cause to beIieye his conduct was unlawful. The tefmination of any Proceeding by
judgment, order, settlement, or conviction or upon & plea of nelo gontendeve or its equivalent
sha}l not, of itself, create g Prasumption 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 interests of the Association
or, with respect ta apy criminal action or proceading, had zeasonable causs io helieve that his

112 &d@qm‘_'.t;he Assgciation shall indemnify any person, who was or is & party to
any proceeding by ar in the right of the Association to procure g judgment in its favor by reason
of the fact that he is or veas o director, officer, employee, or agent of the Association against
SXpenses and ameunts paid in settlement not exceeding, in the judgment of the board of
directors, the estimated 'expense of litipating the proceeding to conclusion, actoally and
reasanably incurred in tomnection with the defanse or settlement of such proceeding, ineluding
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n vV UM}H;%H:%:? thlat,'lﬁw court in which such proceeding was brought, or any other court of

Competant jurisdiction, shall determine upon application that, despite the adjudication of Liability
bu! in view of all rircumstances of the case, such parson is feitly and reascnably entitled to

indsmuity for such expenses which such court shall deem propar.

11.3  Ipdemnification for Expenses. To the extent that @ director, officer, employes, or agent
of the Association has baen successful on the mezits or otherwise in defense of any proceeding
referred to in subsection’ 11.1 or 11.2, or in defense of any claim, issue, or matter therein, he
ghall be indemnified against expenses actually and reasonably intwrred by him in connection

therewith, .

112 D inati icability, Any indemnification under subsection 11,2 or subsection
11.2, unless pursuant to a determination by a court, shall be made by the Association only as
authorized in the specific case upon a determination that indemmification of the divector, officer
» employee, or agent is proper under the chrcurmstancas because be has met the applicable
standard of conduct set forth in snhsectom 11.1 or subsection 11.2. Such determination shall he

meade;

{a}  Bytheboard of diiectors by & majority vote of 2 quorum consisting of directors who were
not parties to such procecding:

() ¥ such a quorum is not ehtainable or, even if obtainable, by 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 time parties to the proceeding;

(¢} By independent legal counsel:

1. selected by the Board of Directors prescribed in paragraph (a) or the committes
prescribed in pardgraph (b); or

2. if a quorum of'the Diractors cannot be obtained for paragraph (a) and the Committee
cannot be designated under paragraph (b), selected by majority vote of the full Board of
Directors (in which Directors who ars parties may participate); or

(d) By a majority of the voting intetests of the members of the Association who were not
parties to such proceeding.

2zlermipati egarding Fvpanses, Evaluation of the reasonableness of expenses and
guthorizaucn of indemnification shall be made in the same manner as the determination that
indemnification is permissible, However, if the defermination of permissibility is made by
independent lagzl counsel, persons specified by paragraph 11.4(c} shall evaluate the
reasonableness of expenses gnd may authorize indemnifigation,

such amount if he is ultimately found not to be entitled to indemnification by the Association
pursuant to this section. Expenses incurrad by other emplogees and agents may be paid in
advance upon such terms or conditions that the Board of Directors deems appropriats.

117 Exduﬂ_ﬂh&ggg_o_g& The indemnification and advancement of expenses provided
. Pursuzut 10 this section are not exclusive, and the Association may make any other or further
indémnification or advancement of expenses of any of its directors, officars, employees, or agents,

H00000004g7; .
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H Uu Uu‘"i;dg a\gy y‘gw‘,%g’reement, vote of shareholdars or disinterested directors, or otherwise, both

4s 10 action in his official capacity and as to action iz another capacity while holding such office,
However, indemnification or advancement of expenses shall ot be made o or on behalf of any
diracton, officer, employbe, or agent if a judgment or other final adjudication establishes that his
actions, or omissions to-act, were material {o the cause of action so adjudicated and constitute:

(a A viclation of the criminal law, unless the director.officer, employes, or agent had
reascnable causs to belisve his conduct was lawful or had no Teasonable cause to believa his
conduct was unlawful; | :

(b} A transaction from which the divector, officer, eaployes, or agent derived an improper
personal benefit; or

(e  Willful miscondsct or a conscious disregard for the best interests of the Association in
a proceeding by or in the right of the Association to proevre a judgment in its favor or in a
proceeding by or in the right of the membavs of the Assoctation.

138  Continuing Fffect Indemnification and advancement of expenses as provided in this
section shall continue as, unless otherwise provided when authorized or ratified, to a person who
has ceased to be a director, officer, smployse, or agent and shajl inure to the benefit of the heirs,
execntors, and administrators of such a person, unless otherwise provided when anthorized or

ratified, '

118 Application jo :Court, Notwithstanding the failurd of a Association to provide
indexmification, and debpite eny contrary determination of the Board or of the members in the
specific case, a director, officar, employee, or agent of the Association who is or was a party to
a proceeding may apply. for indemnification or advancement of expenses, or both, to the court
conducting the proceeding, to the eircuit cotxt, or to another court of competent jurisdiction. On
receipt of an application; the court, after giving any notice that-it considers necessary, may order
indemnification and advancement of expenses, including expenses incurred in seeking court
ordered indemnification or advancement of expenses, if it determines that:

(a}  The diroctor, officer, employee, or agent is entitled to Iizandatoxy indemnification under
subsection 11.3, in whikh case the court shall alse erdar the Association to pay the director
reasonable expenses ingurred in obtaining court ordered indemnification or advancement of
axpensas; . J

[hJI The director, officer, employee, or agent is enfitled to.indemnification or advancement
of expenses, ar both, by virtue of the exercise by the Assceiation of its power pursuant to
subsection 11.7;0r | .

{c)  The director, officer, employes, or agent is fairly and remsopably entitled to
indemnification or sdvancement of expenses, or both, in view of all the relevant circumstances,
ragaxdless of whether such person met the standard of conduct set forth in subsection 11.1,
subsaction 11,2, or subséction 11.7, unlass (a) a court of competent juricdiction determyines, after
all available appeals have been exhansted or not pursued by the proposed indemmnitas, that he
did not aet in good faith or acted in a manner he reasonably believed to be not in, or opposed
to, the best interest of the Association, and, with respect to any criminal action or proceeding,
theft he had reasonable canse 10 bolieve his conduct was unlawful, and {b) such court further
specifically detarmines that indemnifieation should be denied. The termination of any proceeding
by judgroent, order, sett;ament. conviction or upon a plea of jiolo contendere or its equivalent
shall not, of itseif, create a prasumption that the person did not act in good faith or did act in

H00000004971
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H Vuu "a’gn‘i!eruw?iclf h'e r.e-asonably believed to be not in, or opposed to, the best interest of the

Association, and, with respeet to any criminal action or procesding, that he had reasonabla cause
to belisve that his condict was unlawful.

11.10 Definitions. For purposes of this Article 11, the term “expenses" shall be deemed to
include attorneys' fees, inglrgdomg those for any appeals: the term "liability” shall ba deemed to
include obligations to pay a judgment, settlement, penalty, fine, and expenses actually and
reasonably incurred with respect to a proceeding; the term “proceeding” shall be deamed to
include any threatened, pending, or completed action, suit, or other type of proceeding, whether
civil, ariminal, administrative or investigative, and whéther formal or informal; and the ferm
“agent” shall be deemed to include a volunteers the term “serving at the request of the
Association” shall be deemed to include any service as a director, officer, employes or agent of
the Association that imposes duties on such persons,

11,11 Amendment Aﬁything to the contrary herein notwithstanding, no amendment to the
provisions of this Article 11 shall be applicable as to any party eligible for indemnification
herennder who has not:given his prior written consent to such amendment.

ARTICLE 12
. BY-LAWS

The first By-Laws of tﬁe Assgciation shall be adopted hy the Board of Directors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.
Amendments to these Articles shall be proposed and adopted in the following manner:

13.1  Notice. Notice of a proposed amendment shall be included in the notice of any meeting
at which the proposed dmendment s to be considered and shall ha otherwise given in the time
and manner provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed
amendment oy a summary of the changes to be affectad thersby.

13.2 Adoption. Amendmen‘ts shall be proposad and adopted in the manmer provided in
Chapter 617, Florida Statutes and in the Act (the latter 1o control over the former to the extent
provided for in the Act).

13.3 Limitation, No amendment shall make any changes in the qualifications for membership,
nor in the voting rights or property rights of members, nor any changes in Sections 5.3, 5.4 or
5.5 or Article 5, entitled "Powers”, without the approval in writing of all members and the joinder
of a1} recard owners of mortgages epon Units, No amendment shall be made that is in conflict
with the Act, the Declasation or the By-Laws, nar shall any amendment make any changes which
would in any way effect any of the rights, privileges, powers or options herein provided in favor
of o1 reserved to the Daveloper and/or Institutional First Mortgagees, unless the Devaloper and/or
the Institutional First Mortgagees, as applicable, shall join in the execution of the amendment.
No amendment to this paragraph 12.3 shall be effactive,

134 Developer Amendments. To the extent lawful, the Daveloper may amend these Articles
consisient with the provisions of the Declaration allawing cartain amendments to be effacted by
the Developer alone,

13.5 Recording, A copy of each amendment shall be filed with the Secretary of State pursuant
i the provisions of applicable Flarida law, and a copy certified by the Secretary of State shall
be recorded in the public records of Dade County, Flarids with an identification on the first page

H00000004977 = -
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cantains, as an exhipn Page of said Public records whel_'e the Declaration was recorded which

H00000504971
’ - | - REGISTERED OFFICE; |

i INTTTIAL CE; .
ADD:kESS AND NAME OF REGISTERED AGENT

4 \

The initial : thi . f
ey T
otbler places within gp vt  th ¢ privilege of having jes office and branch offices at

shall be Jorge 1. Gonzaléz,

IN WITNESS :
bl WHEREOPE', the Incorporator kg affixed his signature the day and year set forth

2801 Ponce De Leon Bred. ut
Coral Gables, Florida sgiay ™ 220
Bar No. 287711 ;
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CERTIFICATE DESIETATING 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 folloWwing 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 Miami-Dade, State of Florida, the Association named in the said
articles has named Jorge 1. Gonzalez, located at 2801 Ponce de Leon Boulevard,
Suite 220, Coral Gables, Florida 33134, as ite statutory 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 sgree to act in this capacity, and agree to
comply with the provisions of Florida law relative to keeping the registered

office open.
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