Attachment 1.1

"RESOLUTION NO. 92-_196

CITY OF POMPANQO BEACH
Broward County, Florida

A RESOLUTION APPROVING AND AUTHORIZING
THE PROPER CITY OFFICIALS TO APPROVE,
EXECUTE AND THEN FILE THE FIRST AMEND-
MENT TO THE ARTICLES OF INCORPORATION
OF THE POMPANO BEACH FINANCE CORPCORA-
TION; PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY
POMPANO BEACH, FLORIDA.

SECTION 1: That the First Amendment to the Articles
Incorporation of thé Pompano Beach Finance Corporation, a copy
which is attached hereto and incorporated herein by reference as

set forth in full, is hereby approved.

OF

of
of

if

SECTION 2: That the proper City officials are hereby

authorized to execute and then record the First Amendment to the

Articles of Incorporation of the Pompano Beach Finance Corporation.

SECTION 3: This Resolution shall become effective wupon

passage.

PASSED AND ADOPTED this _lé4th day of _July

1992. izgqgﬁil_,:%.7afi~cav»§k

NATHAN N. BRAVERMAN MAYOR
ATTEST:
\4qu Gy m%? CJmeqﬂtm//

MARY L. CHAMBERS
CITY CLERK

SVT:amd
7/8/92
RESO-3 92-296



FIRST AMENDMENT 592 WL 27 py 3: 39
TO ECREj o . .
ARTICLES OF INCORPORATION OF TALE%A}S L LE'F EMTE
Nty

POMPANO BEACH FINANCE CORPORATION
(A Florida Not for Profit Corporation)

Pursuant to the provisions of §617.01201 and §617.1006 of the
Florida Not For Profit Corporation Act, the undersigned corporation

not for profit adopts the following Articles of Amendment to its

Articles of Incorporation:

1. The name of the corporation is POMPANO BEACH FINANCE
CORPORATION (hereinafter called the "Corporation").

2. The following amendments to the Articles of Incor-
poration were adopted by a majority of the Directors of the
corporation on June 23, 1992, and by the sole member of the
corporation on _ _June 23 , 1992 in the manner prescribed by
§617.0820 and §617.1002(1) (a) of the Florida Not For Profit
Corporation Act:

“aArticle IIX of the Articles of Incorporation is hereby
amended by adding thereto the following sentence pursuant to the
provisions of Section 617.0601(3) of the Florida Not for Profit
Corporation Act:

The sole member shall have no voting rights.

Article VI of the Articles of Incorporation is hereby deleted
in its entirety and replaced with the following:’

ARTICLE VI

DIRECTORS

{(a) The property, business and affairs of this Corpora-
tion shall be managed by a Board of Directors which shall
consist of the five (5) ex officio meémbers of the City
Commission of the City of Pompano Beach, Florida. The Board
of Directors shall have the rights and duties of Directors of
Corporations as set forth under §607 of the Florida Bu31ness
Corporation Act.

(b} Upon taking office as a member of the City Commis-
sion, such member shall immediately become a member of the
Board of Directors and shall continue to serve as a member of



the Board of Directors as long as such member continues to
serve on the City Commission. In no event shall the number
of Directors be less than three (3). If the number of
Directors as provided above shall ever be less than three (3),
the remaining Directors shall appoint temporary Pbirectors to
act in such capacity until the number of Commissioners that
are Directors shall at least equal three (3). 1In the event
there are no members of the City Commission, the City Manager

¢ shall appoint three (3) temporary Directors until there is at
least one (1) duly elected or appointed member of the City
Commission that is a Director.

Article VIII of the Articles of Incorporaﬁion is hereby
deleted in its entirety and replaced with the following:

ARTICLE VIII

REGISTERED OFFICE

The street address of the Corperation's registered office
is 100 West Atlantic Boulevard, Pompano Beach, Florida 33061,
and the name of its registered agent at such address is Sharon
V. Thorsen.

3. Except as hereby amended the Articles of Incorporation
of the Corporation shall remain the same.

POMPANO BEACH FINANCE CORPORATION,
a Florida Not for Profit Corporation

Vet 3 Brovime

Nathan N. Braverman, President

ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT
The undersigned, having been named the Registered Agent of
POMPANO BEACH FINANCE CORPORATION, hereby accepts such designation
~and is familiar with, and accepts, the obligations of such

position, as provided in Florida utes §617.0501, and §607.0505.

haren V. Thorsen
Registered Agent

047 13 FHI\RCEAPOAANIND . NFP

Dated: Juﬁa,ﬂi, 1992.
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Articles of Amendment, filed on July 27, 1992, to Articles of
Incorporation for POMPANO BEACH FINANCE CORPORATION, a Florida
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The document number of this corporation is N26919.
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"Given under mp hand and the
Great Seal of the State of Florida,
at Tallahassee, the Capital, this the

3rd dap of August, 1992.

____________ TPim Smith

EO022 (2-91) Secretury of State
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AMENDED AND RESTATED
BYLAWS
oF
POMPANO BEACH FINANCE CORPORATION

A FLORIDA NOT-FOR~PROFIT CORPORATION

ARTICLE I
MEMBERS
SECTION 1. Membership. The sole member of the Corporation

shall be the City of Pompano Beach, Florida, as provided in Article

III of the Articles of Incorporation of the Corporation.

SECTION 2. Property Rights. The sole membership shall not
be assignable or otherwise transferable, nor shall any right or
interest in such sole membership be assignable or otherwise

transferable.

SECTION 3. Liability of Member. The member of the Corpora-

tion shall not be liable for any of the Corporation's debts,

liabilities or obligations.

ARTICLE IIX

DIRECTION AND MANAGEMENT
QF THE CORPORATION: BOARD OF DIRECTORS

SECTION 1. Management. All corporate powers shall ble

exercised by or under the authority of, and the business and

affairs of the Corporation shall be managed under the direction of,

the Board of Directors.

SECTION 2. Function; Number. The Board of Directors shall
consist of the members of the City Commission, subject to the



provisions of Article VI of the Articles of Incorporation. The
number of directors shall increase or decrease from time to time,
as the number of City bommissioners increases or decreases, but in
no event shall the number of directors be less than three.

| SECTION 3. Term. The term of office of each director shall
continue until resignation or removal from the City Commission.

SECTION 4. Compensation. No director shall receive any

compensation from the Corporation for serving as director nor shall
directors be reimbursed for expenses incurred in attending meetings
of the Board of Directors.

SECTION 5. ee ings.

(a) The annual meeting of the Board of Directors shall
be held in December of each year at a date established by the Board

of Directors or such other time as the Board of Directors may

determine.

(b} Special meetings of the Board of Directors may be
called by the Chairperson or by a majority of the directors by
giving two (2) days' written notice of the time and purpose of the
meeting to all members of the Board of Directors.

(c) Annual and speclal meetings of the Board of
Directors shall be held at the principal place of business of the
Corporation or, upon the giving of public notice, at such other
place as may be designated by the person or persons giving notice

or otherwise calling the meeting.



(d) Public notice shall consist of publication in a
newspaper of general circulation in Broward County, Florida, at
least two (2) days prior to the meeting.

(e) All meetings of the Board of Directors shall be
open to the public in accordance with the requirements of Section
286.011, Florida Statutes.

SECTION 6. Quorum and Voting. A majority of the number of

directors then serving shall constitute a quorum for the transac-
tion of business at any meeting of the Board of Directors. The act
of a majority of directors present at a meeting at which a quorum
is present shall be the act of the Board of Directors, unless
otherwise provided herein or in the Articles of Incorporation.
SECTION 7. Notice to Board of Djirectors. Notice of each
meeting of the Board of Directors shall be delivered by the
Secretary to each director either personally or by first class mail
not less than two (2) days nor more than ten (10) days prior to any
such meeting. Notice of a meeting of the Board of Directors need
not be given to any director who signs a waiver of notice either
before or after the meeting. Attendance of a director at a meeting
shall constitute a waiver of notice of that meeting and a waiver
of any and all objections to the placé and time of the meeting and
the manner in which the meeting was called, except if a director
states, at the beginning of the meeting; such director's objection
to the transaction of business at the meeting on the grounds that

the meeting was not lawfully called.



SECTION 8. ournm . A majority of directors present,
vhether or not a gquorum exists, may adjourn any meeting of the
Board of Directors to another time and place. Notice of any
adjourned meeting shall be given to the directors who were not
present at the time of adjournment and, unless the time and place
of the adjourned meeting are announced at the adjournment, to the

other directors.

SECTION 9. Organization. The Mayor of the City shall serve

as Chairperson of the Board of Directors, the Vice-Mayor shall
serve as Vice-Chairperson of the Board of Directors. The Chair-
person shall preside at all meetings of the Board of Directors.
In the absence of the Chairperson, the Vice Chairperson shall
preside. The Secretary shall record the minutes of the meetings.
In the absence of the Secretary, the Chairperson may appoint any

person to act as Secretary for the meeting.

ARTICLE IIIX
OFFICERS
SECTION 1. Officers. The officers of the Corporation shall
consist of a President, a Vice President, a Secretary and a
Treasurer, each of whom shall be City Commission or City staffs,
and shall be elected by the Board of Directors at its annual
meeting, except as provided below. The initial officers of the
Corporation shall be appointed by the Board of Directors at its
organizational meeting. The Board of Directors may appoint such

other officers and assist officers as the Board of Directors may




deem desirable from time to time, Any two or more officers may be
held by the same person.

SECTION 2. Election. Except as provided in Section 1 above,
the officers of the Corporation shall be elected annually by the

Board of Directors during the annual meeting of the Board of

Directors.

SECTION 3. esid . The duties of the President shall be
as follows:

(a) Subject tg the orders of the Beoard of Directors,
to act as chief executive officer of the Corporation, and to have
all power and dutigs which are customarily vested in the office of
president of a corporation:

(b) To sign checks, vouchers or other orders drawn
upon any bank or other depository in which the funds and securities
of the Corporation are deposited, except as herein otherwise
provided, and to sign on behalf and in the name of this Corporation
all other papers, documents and writing requiring the signature of
this Corporation, except as herein otherwise provided;

(c) To see that the orders of the Board of Directors
are carried out promptly or to advise the Board of Directors if its
orders are not carried out; and

(d) To perform such other duties as may be prescribed
by the Board of Directors.

SECTION 4. Vice President. The duties of the Vice President

shall be as follows:

(a) To assist the President generally;



(b) To assume all of the duties and exercise all of
the powers of the President should the President, by reason of
illness, other disability or absence, be unable to act, until such
time as the President resumes the President's duties or a new
President is appointed, and at such other times when specifically
so directed by the Board of Directors;

{(c) To sign all papers and documents which the
President may sign in order to bind the Corporation through

contract or other obligations;

(d) To join with the Treasurer to sign checks on any
bank or other depository in which the funds and security of the

Corporation are deposited; and

(e) To perform such other duties as may be prescribed
by the Board of Directors.

SECTION 5. Secretary. The duties of the Secretary shall be

as follows:

(a) To attend all meetings of the Board of Directors;
(b} To keep accurate minutes of the proceedings of all

aforesaid meetings and to preserve the same in the minute book of

the Corporation;

(c) To keep on record a copy of the Articles of
Incorporation of the Corporation and a copy of the Bylaws, as they
may be amended from time-to~time, and to have custody of, and

maintain, all corporate records (except financial records) of the

Corporation;



(d) To join with the President in signing the name of
this Corporation to all papers, documents and writing requiring the

signature of the Corporation;
(e) To keep the seal of the Corporation and affix the

seal to such official documents, records and papers as may be

reqguired;

(£) To carry on such of the general correspondence of

the Corporation as may be assigned to the Secretary by the

President;

(9) To give such bond for the faithful performance of
thé Secretary's duties as the Board of Directors may require;

(h) To perform such other duties as may be prescribed
by the Board of Directors or the President.

SECTION 6. asu . The duties of the Treasurer shall be

as follows:

v (a) To receive and have the care and custody of all
the funds and securities of the Corporation and to deposit same in
the name of the Corporation in such depository or depositories as
may be selected pursuant to Article IV, Section 1 of these Bylaws;

(b) To keep custody of all corporate funds and
financial records and to keep full and accurate accounts of
receipts and disbursements and to render accounts thereof at the
annual meeting of the Board of Directors and whenever else required
by the Board of Directors or the President;

(c) To give such bond for the faithful performance of

the Treasurer's duty as the Board of Directors may require;



(d) To account to the Treasurer's successor in office
for all funds and securities which were listed on the Treasurer's
books at the time of the last audit and all funds and securities
which have come into the Treasurer's hands since the last audit of
the books of the Treasurer's office and deliver over to the
Treasurer's successor such funds and securities as remain on hand
upon the appointment and qualification of said successor;

{e) To prepare or cause to be prepared an annual
budget for the Corporation and quarterly report of the Corporation,
as provided in Article IV, Section 6 hereof, in such form and with
such detail as rquested by the Board of Directors:; and

(f) To perform such other duties as may be prescribed
by the Board of Directors or the President.

SECTION 7. General. In the event of the absence, inability
or refusal to act of any of the officers of the Corporation, the
Board of Directors may appeint any person meeting the regquirements

of Article III, Section 1 hereof to perform the respective duties

of such officer or officers.

SECTION 8. Removal; Vacancies. An officer elected or
appointed by the Board of Directors may be removed, with or without
cause, by the Board of Directors whenever in its judgment the best
interest of the Corporation will be served thereby. Any vacancy

in any office may be filed for the remaining term thereocf by the

Board of Directors.



SECTION 9. Term. The officers shall serve for one-year terms
or until their respective successors are elected or until such
officer's earlier resignation, removal or death.

SECTION 10. Compensation. No officer shall receive any

compensation from the Corporation for service as an officer.

ARTICLE IV - FIBCAL MANAGEMENT

SECTION 1. eposjitory. The depository of the Corporation
shall be such banks or financial institutions as shall be approved
depositories of the City of Pompano Beach, and in which the moneys
and investments of Fhe Corporation shall be deposited. Withdrawal
of moneys shall be only by checks or drafts signed or approved by
such persons as are authorized by the Board of Directors.

SECTION 2. scal Year. The Fiscal Year for the Corporation
shall commence on October 1 of each year and shall end on the
following September 30.

SECTION 3. Safekeeping. The investments of the Corporation,
including but not limited to stocks, bonds, other securities and
evidences of indebtedness, shall be kept in safekeeping only in
such places and under such security as shall be approved for
investments of the Corporation.

SECTION 4. Public Records. All records and information shall

be considered public records of the purposes of Chapter 119 and

Section 286.011, Florida Statutes.

SECTION 5. Fidelity Bonds. Fidelity bonds may be required

by the Board of Directors from all persons handling or responsible



for the Corporation's funds or investments. The amount and form
of such bonds and the issuers thereof shall be approved by the

Board of Directors and the premiums shall be an expense of the

Corporation.
SECTION 6. Annual Budget.
(a) At each annual meeting, the Board of Directors

shall adopt an annual budget for the next fiscal year of the
Corporation (the "Annual Budget"). The Treasurer shall be
responsible for prepariné, or causing the preparation of, a
proposed Annual Budget and delivering a copy thereof to each
director at least thirty (30) days prior to the annual meeting of

the Board of Directors.
(b) The Treasurer shall be available to respond to

questions from any of the members of the Board of Directors with

respect to any proposed Annual Budget.

TICL =_BOO RECORD
The Corporation shall keep correct and complete books and
records of account and shall keep minutes of the proceedings of the

Board of Directors.

TICLE VI - INDEMNIFICATION
The Corporation shall indemnify, and may insure, its officers,

directors, employees and agents to the fullest extent not prohibit-

ed by law.

_10_



ARTICLE VII ~ AMENDMENTS

These Bylaws may be altered, amended, rescinded or repealed
at any annual or special meeting of the Board of Directors by the
affirmative vote of a majority of the Board of Directors, provided

that notice thereof is given in accordance with Article II, Section

7 hereof.
June 23. , 1992,

\Om

JOHN MA

o il

“MELVIN W. LEADENHAM

Adopted as of

ABSENT
WILLIAM H. HOOVER

1/ WAL C\ GNP, YL
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SECOND AMENDMENT TO
ARTICLES OF INCORPORATION
OF
POMPANO BEACH FINANCE CORPORATION
(A Florida Not For Profit Corporation) ”
B b
il [#4)
Pursuant to the provisions of Section 617.01201 and Section 617.1006 of Chap'i}:%Gl

Florida Statutes (the “Act”), the Pompano Beach Finance Corporation, a Florida not {or ‘profit
corporation (the “Corporation”) originally incorporated on June 13, 1988 pursuant to fth& Ach
under Document No. N26919, as amended by that certain First Amendment to Anf&[_é§ of,
Incorporation of the Corporation filed on July 27, 1992 (collectively, the “Artig:l_é‘;s of*
Y~

Incorporation™) does hereby certify as follows: o= f
M X
1. The name of the Corporation is the Pompano Beach Finance Corporation. *
2. The sole member of the Corporation has no voting rights, and accordingly, the

following amendments to the Articles of Incorporation were unanimously approved by the
members of the Board of Directors on February 24, 2015 in accordance with the Act, including
Section 617.0820 and Section 617.1002(1)(b) thereof:

Article VI of the Articles of Incorporation is hereby amended and restated
in its entirety as follows:

ARTICLE VI
Directors

(a) The property, business and affairs of this Corporation shall be
managed by a Board of Directors which shall consist of the six (6) ex officio
members of the City Commission of the City of Pompano Beach, Florida;
provided, however, the number of Directors shall increase or decrease from time
to time, as the number of City Commissioners increases or decreases, subject to
subsection (b) of this Article V1. The Board of Directors shall have the rights and
duties of Directors of Corporations as set forth under §607 of the Florida Business
Corporation Act»

(b) Upon taking office as a member of the City Commission, such
member shall immediately become a member of the Board of Directors and shall
continue to serve as a member of the Board of Directors as long as such member
continues to serve on the City Commission. In no event shall the number of
Directors be less than three (3). If the number of Directors as provided above
shall ever be less than three (3), the remaining Directors shall appoint temporary
Directors to act in such capacity until the number of Commissioners that are
Directors shall at least equal three (3). In the event there are no members of the
City Commission, the City Manager shall appoint three (3) temporary Directors

SERIE!



until there is at least one (1) duly elected or appointed member of the City
Commission that is a Director.

3. Except as amended as set forth above, the Articles of Incorporation remain the
same.

[, Lamar Fisher, the duly appointed, qualified President of Pompano Beach Finance
Corporation, a not-for-profit corporation, organized and existing under the Laws of the State of
Florida, do hereby certify that the foregoing is a true and correct copy of the Second Amendment
to the Articles of Incorporation of the Corporation.

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed the corporate seal of
the Corporation this 25" day of February, 2015,

POMPANO BEACH FINANCE CORPORATION






