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ATTORNEY AT LAW

4521 PGA BOULEVARD
BOX 327
PALM BEACH GARDENS, FLORIDA 33418

TELEPHONE (561) 575-3441 FAX (561) 575-0170

September 26, 1997

DOOND2=3 1 9025 —-—0
Secretary of State -13/18/497--01104--0112
Division of Corporations skkaok T B0 sksRT, 50
Capitol Building
Tallahassee, Florida 32304

Re: Xanadu By The Sea Property Owners Association, Inc.

To Whom It May Concern:
Enclosed are the following:
1. One executed original and one copy of the Amended
and Restated Articles of Incorporation of Xanadu By
The Sea Property Owners Association, Inc.

2. Check in the amount of $87.50 in payment for the

following:
a. filing fee in the amount of $35.00;
b. certified copy in the amount of $52.50. -

Please return the certified copy of the Amended and
Restated Articles of Incorporation to the undersigned.

Very truly yours,

,Jp S Mo - ﬁcﬁ‘fé@/

RANDALL J. DeHAYES

RID:v1d ] o
Enclosures
cc: Xanadu By The Sea
Property Owners Asscoclation, Inc. P\,/




RANDALL J. DEHAYES

ATTORNEY AT LAW

4521 PGA BOULEVARD
BOX 327
PALM BEACH GARDENS, FLORIDA 33418

TELEPHONE (561) 575-3441 : , FAX (561) 5750170

October 24, 1997

Florida Department 'of State

Division of Corporations

Attention: Thelma Lewis, Corporate Specialist Supervisor
P.O. Box 6327 :

Tallahassee, Florida 32314

Re: Xanadu By The Sea Property Owners Association, Inc.
Your Letter Number 397A00050808.

Dear Ms. Lewis:

Enclosed please find the above-referenced documents, with the
changes made as you requested. Please have them recorded and
return a certified copy to my office in the envelope provided.

Very truly yours,
/{14;z§9-/2”f%§wé’
Randall J. DeHayes

RID\v1d



FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

October 17, 1997

RANDALL J. DEHAYES, ESQ.
4521 PGA BLVD.
PALM BEACH GARDENS, FL 33418

SUBJECT: XANADU BY THE SEA PROPERTY OWNERS ASSOC!ATION INC.
Ref. Number: 739539

We have received your document for XANADU BY THE SEA PROPERTY
OWNERS ASSOCIATION, INC. and check(s) totaling $87.50. However, the
enclosed document has not been filed and is being refumed to you for the
following reason(s):

The document must state that there are no members or members entitled to
vote. .

Please refurn your documenti, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concem[ng the filing of your document, please call
(850) 487-6905.

Thelma Lewis
Corporate Specialist Supervisor Letter Number: 397A00050808

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314



CERTIFICATE OF AMENDMENT TO AND RESTATEMENT OF
THE ARTICLES OF INCORPORATION FOR XANADU BY THE SEA PROPERTY
OWNERS ASSOCIATION, INC.

THIS CERTIFICATION OF AMENDMENT TO AND RESTATEMENT OF THE
ARTICLES OF INCORPORATION FOR XANADU BY THE SEA PROPERTY OWNERS
ASSOCIATION, INC. is made this Z25% day of AUGUST , 1997,
by the President and Secretary of Xanadu By The Sea Property Owners
Association, Inc. ("Association").

WITNESSETH:

WHEREAS, the Association is the Association responsible for
the management and operation of Xanadu By The Sea pursuant to the
Declaration of Covenants, Restrictions and Conditions, as recorded
in Official Records Book 2718, Page 1811, Palm Beach County,
Florida. ' ) '

WHEREAS, Article X of the Articles of Incorporation provides
that the Articles may be amended by an affirmative vote of at least
a majority of the wvote of the Board at any regular or special
meeting of the Board. No members are.entitled to vote.

NOW THEREFORE, the President and Secretary of the Association
hereby certify the following: -

1. A special meeting of the Board of the Assoclation, called
for the purpose of amending the Articles of Incorporation, was duly
noticed and held on the /2714 day of Feanr&r ., 1997, in
accordance with the Articles and the Bylaws of the Association.

2. That at said meeting more than a majority of the Board
affirmatively voted to adopt the revisions to the Articles of
Incorporation ("Amendments") a true and correct copy of which is
attached as Exhibit "A" hereto. The Amended and Restated Articles
reflect the accurate and complete Articles of Incorporation as of
the date hereof. ) ' ’
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3. The adoptlon of the Amendments and Restatement by the

Association appears in the minutes of the Association and the.
approval is unrevoked.

IN WITNE%% WHEREOF, the undersigned has set their hand and

seal this day of. AiLqu57‘ , 1997.
SIGNED, SEALED AND DELIVERED XANADU BY THE SEA PROPERTY
IN THE PRESENCE'OF OWNERS ASSOCIATION, INC.

BY: LLL?LE“ggthﬁlimbétLA}*x/”‘ -
(:) Presé@bnt

ATTEST:
Witness :

Secretary

STATE OF FLORIDA )
) 88
COUNTY OF PALM BEACH )

The foregoing instrument waS/”“ orn to and acknowledged

(fEMZES'me ersonally thngg v of-/ . 1997 by
te—7 .and ik¢7 Lol &
j%especflvely, as Preéident ang/ Secretary of Xanadu By The Sea
Property Owners Association, Inc., a Florida not-for-profit
corporation, on behalf of the corporation. They,are personally
known to me or did prov1deé?g2?4yﬂ e ipg gttt i’ s
identification and did take/an oath. Ve //9

%;%e/ %
~NOTARY PUBLIC - ///

s 2, mmmwnnmmAwE
¥ .; MY COMMISSIoN 300493343
e E  EXPIRES: Septarmiver 27, 1560
R Bonded T Notaey Putkc o
*1=========w-

o
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
XANADU BY THE SEA PROPERTY OWNERS ASSOCIATION, INC.
(Language added is underlined - Language deleted is struck
through)
ARTICIE T

NAME

The name of this corporation shall be XANADU BY THE SEA

PROPERTY OWNERS ASSOCIATION, INC., hereinafter called the
tassociation®.
ARTTICIE TT
PURPOSES

The general nature, objects and purposes of the
Assoclation are: o .

(a) To promote the health, safety and social welfare of
the owners of property within that area described in Article IV
hereof, which area will be hereinafter referred to as XANADU BY THE
SEA.

(b) To control, maintain and repair (in the general or
common areas)} landscaping, parks, sidewalks and aececess—paths,
streets, lakes, pends, canals and drainage facilities, structures
and other improvements in XANADU BY THE SEA for which the
obligation to contreol, maintain and repair has been delegated and
accepted.

(c) To control the specifications, architecture, design,
appearance, elevation and location of (and landscaping around)} all
buildings of any type, including walls, fences, swimming pools,
antennae, sewers, drains, disposal systems, or other structures
constructed, placed or permitted to remain in XANADU BY THE SEA as
well as the alteration, improvement, addition or change thereto.

{(d) To provide or arrange for the providing of such
services, the responsibility for which has been accepted by the
association.
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(e) To provide, purchase, acguire, ftransfer, replace,
improve, maintain and repair -~ such builldings, structures,
landscaping, land, paving and equipment, both real and personal,
related to the health, safety, and social welfare of the members of
the Association, as the Board of Directors in its discretion
determines necessary, appropriate or convenient.

(f} To operate without profit for the scle and exclusive
benefit of its members.

ARTICLE TITT

GENERAT, POWERS

The general powers that the Association shall have are as
follows: : :

(a) To hold funds solely and exclusively for the benefit
of the members for purposes Set forth in these Articles of
Incorporation and the Declaration of Covenants and Bylaws.

(b) To promulgate and enforce rules, regulations, by-
laws, covenants, restrictions and agreements to effectuate the
purposes for which the Association is organized.

(c) To delegate power or powers where such is deened in
the interest of the Association.

(d) To purchase, lease, hold, sell, mortgage or
otherwise acguire or dispose of, real or personal property; to
enter into, make, perform or carry out contracts of every kind with
any person, firm, corporation or association; to do any and all
acts necessary or expedient for carrying on any and all of the
activities and pursuing any and all of the objects and purposes set
forth in the Articles of Incorporation and not forbidden by the
laws of the State of Florida. )

(e) To fix assessments to be levied against property to
defray expenses and costs of effectuating the objects and purposes
of the Association and to create reasonable reserves for such
expenditures, and to authorize its Board of Directors te enter into
agreements with condominium associations or other property owners’
groups for the collection of such assessments.

(f) To charge recipients for services rendered by the

Association and the user for use of Association property where such
is deemed appropriate by the Board of Directors of the Association.

(g) To pay taxes and other charges, if any, on or
against property owned or accepted by the Association.
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(h) To borrow money and, from time to time, to make,
accept, endorse, execute and issue debentures, promissory notes or
other obligations of the Association for monies borrowed or in
payment for property acquired or for any of the other purposes of
the Association and to secure the payment of such obligation by
mortgage, pledge, or the instrument of trust, or by lien upon,
assignment of or agreement in regard to all or any part of the
property rights or privileges of the Association wherever situated.

(i) To transfer to a Property Management Entity owners
Assoeiatiern, such of its duties, powers and obligations as may be
necessary or desirable.

(j) In general, to have all powers conferred upon a
corporation not for profit by the laws of the State of Florida,
except as prohibited herein.

ARTICLE IV

MEMBERS AND LEGAL DESCRIPTION

(a) The members shall consist of the record title

property owners of a lot or lots in XANADU BY THE SEA being a plat
of the real property more fully described in Section (b) of this
Article, and all such property owners shall be members of the
Association. There shall be one class £we elasses of members, as
follows: ' - : : : o

1. £L2 852 —MEMBERS . glass—2A Members shall be
all record title property owners of lots or parcels in XANADU BY
THE SEA except the -Glass—B-Member. Owners of lots or parcels in
YANADY BY THE SEA shall represent themselves in person or by proxy.
owners of lots or parcels in XANADU BY THE SEA shall automatically
become members upon acquisition of fee simple title to such lots or
parcels. :

0
™Il TR, i P | 3 —
7 e AW e A =

P
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(b) XANADU BY THE SEA consists of a tract of land
situated in Palm Beach County, Florida, legally described as:

The North 230.80 feet of the South
717.75% feet of Government Lot 1,
Section 8, Township 41 South, Range
43 East, Palm Beach County, Florida.

and any other land, deeded or dedicated to the agsociation,
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ARTICLE V

VOTING AND ASSESSMENTS

(a) Subject to the restrictions and limitations
hereinafter set forth, each Lot class-A-wmember shall have a—minimum
of one vote. Hewever,—Eilass—A— Members shall have a vote for each

F
10 Py 1 33 addltlc“ E N A SO . V| vrctc fc-— dolo o S mmpmde  am oA ) Owned

P Al L L 7F e - e & v e f = & § = P = e Sy S r!.-l-.l-\-’ =
by said owner. Any lot or parcel in multiple ownership shall,
notwithstanding such multiple ownership, only be entitled to the
same vote as if singly held. (i.e., one) )

(b) €lass—& Members shall be entitled to notice of all
meetings of members and shall represent themselves in person or by
proxy. '
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() +&¥ The Association will obtain funds with which to
operate by assessment of its members (or by borrowing as permitted
in these Articles) in accordance with provisions of the Declaration
of Covenants and Restrictions for XANADU BY THE SEA as supplemented
by the provisions of the By-Laws of the Association relating
thereto. : . _

ARTICLE VI

BOARD OF DIRECTORS

{(a) The affairs of the Association shall be managed by
a Board of Directors consisting of not—less—than five (5) andnet

more—than-seven—{7r Directors. The Directors must be 7

not-be members of the Association and need not be raesidents of the
State of Florida. There—shall-bethree—{37 pirectorsappointedby
At Olm e R Moamboges omdo o da I TP A S e B n © - P L _F_L ¥ aleootrad - Jotr—+4
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be by plurality vote.

At the 1998 £irst annual election to the Board of
directors, the term of office of the elected Directors shall be as
follows: The two Directors receiving the highest plurality vote
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shall serve for a term of two (2) vears and the term of office of
the other three elected Directors shall be established for a ternm
of one (1) year. Thereafter Directors shall be elected for two (2)

year terms. (Two Directors in even years and three in odd vears.)

T x The

term of the Direbtors S0 eledted or appointed at each annual

election shall be for two (2) years expiring at the second annual
election following their election and thereafter until their
guccessors are duly elected and qualified, or until removed from
office with or without cause by the affirmative vote of a majority

of the total votes of the:membersé_whieh—e}ee%eé—ef—apﬁeéﬁteém%hemf
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ARTICLE XI

SUBSCRIBERS
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ARTICLE X3IT

INDEMNTIFICATION OF OFFICERS ANDVDIRECTORS

(a) The Association hereby indemnifies any Director or
cfficer made a party or threatened to be made a party to any
threatened, pending or completed action, suit or proceeding:

1. Whether civil, c¢riminal, administrative, or
investigative, other than one by or in the right of the Association
to procure a judgment in its favor, brought to impose a liability
or penalty on such person for an act alleged to have been committed
by such person in his capacity as Director or officer of the.
Association, or in his capacity as Director, officer, employee or
agent of any other corporation, partnership, joint venture, trust
or other enterprise which he served at the request of the
Association, against judgments, fines, amounts paid in settlement
and reasonable expenses, including attorneys fees, actually and
necessarily incurred as a result of such action, suit or proceeding
or any appeal therein, 1f such person acted in good faith in the
reasonable belief that such action was in the best interests of the
Association, and fer—belief that such action was unlawful. The
termination of any such action, suit or proceeding by judgment,
order, settlement, conviction or upon a plea 6f nolo contendere or
jits equivalent shall not in itself create a presumption that any
such Director or officer did not act in good faith 1in the.
reasonable belief that such action was in the best interests of the
Association or that he did not have hed reasonable grounds for
belief that such action was unlawful.

2. By or in the right of the Association to
procure a judgment in its favor by reason of his being or having
been a Director or officer of the Association, or by reason of his
being or having been a director, officer, employee oOr agent of any
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other corporation, partnership, Jjoint venture, trust or other
enterprise which he served at the request of the Association,
against +the reasonable expenses, 1nclud1ng attorneys’ fees,
actually and necessarily incurred by him in connection with the
defense or settlement of such actlon, or in connection with an
appeal therein, such action was in the best interests of the
Association. Such person shall not be entitled to indemnification
in relation to matters as to which such person has been adjudged to
have been gquilty of negllgence or misconduct in the performance of
his duty to the Association unless and only to the extent that the
court, administrative agency, or lnvestlgatlve body before which
such action, suit or proceeding is held shall determine upon
application that, despite the adjudication of 11ab111ty but in view
of all c1rcumstances of the case, such person is fairly and
reasonably entitled to indemnification for such expenses which such
tribunal shall deem proper.

(b) The Board of Directors shall determine whether
amounts for .which a Director or officer seeks indemnification were
properly incurred and whether such Director or officer acted in
good faith and in a manner he reasonable believed to be in the best
interests of the Association, and whether, with respect to any
criminal action or proceeding, he had no reasonable ground for
belief that such action was unlawful. _Such determination shall be
made by the Board of Directors by a majority vote of a gquorum
consisting of Directors who were not partles to such action, suit
or proceeding.

(c) The foregoing rights of indemnification shall not be
deemed to 1limit in any way the powers of the .Association teo
indemnify under applicable law.

ARTICLE XIII

TRANSACTION IN WHICH DIRECTORS
OR OFFICERS ARE INTERESTED

(a) ©No contract or transaction between the Association
and one or more of its Directors or officers, or between the
Association and any other corporation, partnership, association, or
other organization in which one or more of its Directors or
officers are Directors or officers, or have a financial interest, -
shall be invalid, void or-voidable solely for this reason, or
solely because the Director or officer 1is present at or
participates in the meeting of the Board or committee thereof which
authorized the contract or transaction, or solely because his or
their votes are counted for such purpose. No Director or officer
of the Association shall incur liability by reason of the fact that
he is or may be interested in any such contact or transaction.
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(b} Interested Directors may be counted in determining
the presence of a guorum at a meeting of the Board of directors or
of a committee which authorized the contract or transaction.

ARTICLE XTIV

DISSOLUTION OF THE ASSOCIATION

(a) Upon the dissolution of the Association, all of its
assets remaining after provision for creditors and payment of all
cost and expenses of such dissolution shall be distributed in the
fellowing manner: : - - :

1. 2= Dedication to any applicable municipal or
other governmental authority of any property determined by the
Board of directors of the Association to be appropriate for such
dedication and which the authority is willing to accept.

2. 3= Remaining assets shall be distributed to.the
Preperty Owners in egual shares for each lot in Xapadu By The Sea

(b) The Association may be dissolved upon a resolution
to that effect being approved by the affirmative vote of two-thirds

(2/3) of the total votes wmembers of the association (i.e. 43
affirmative votes) Beard eof—Dbireeters, and, if such decree be
necessary at the time of dissolution, after receipt of an
appropriate decree as set forth in Florida Statutes. 1In the event
of incorporation by annexation or otherwise of all or part of
XANADU BY THE SEA by a political subdivision of the State of
Florida, the Association may be dissolved in the manner set forth
above., ‘
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ARTICLE XV

DESIGNATION OF RESIDENT AGENT

The resident "agent shall be as stated in_ the annual
report for the association. In—aoccoerdanece—with Section 48053
3 3 : 2 _ RREGAN S5 ] 1 leod c od
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