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IN THE CIRCUIT COURT OF
THE 17TH JUDICIAL CIRCUIT IN
AND FOR BROWARD COUNTY,
FLORIDA

CASE NO.: CACE 21-006666 (09)

PAUL SANCHEZ,

Plaintiff,
VS.

POMPANO SENIOR SQUADRON
FLYING CLUB, INC., d/b/a
POMPANO BEACH FLYING CLUB,
A Florida corporation,

Defendant.

POMPANO SENIOR SQUADRON FLYING
CLUB, INC., d/b/a/ POMPANO BEACH FLYING
CLUB, a Florida Corporation,

Third-PartyPlaintiff

VS.

CARL L. KENNEDY, II

Third-PartyDefendant.

I

ANSWERANDAFFIRMATIVE DEFENSES, COUNTERCLAIM
And

THIRD-PARTY CLAIM

Defendant POMPANO SENIOR SQUADRON FLYING CLUB, INC., d/b/b
POMPANO BEACH FLYING CLUB ("Club") a Florida Corporation, by and through its

undersigned counsel,files this Answer and Affirmative Defenses and says:

1. Admitted for jurisdictionalpurposes only.

2. Defendant Club is without knowledge and demand strict proof thereof.
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3. Admitted.

4. Admitted for venue purposes only.

5. Denied.

6. Defendant Club reallegesits previouslypled answers.

7. Defendant Club admits that it is an aviation club but is without knowledge as to

the remaining allegationsof paragraph 7 and demand strict proof thereof.

8. Defendant Club is without knowledge as to the allegationsof paragraph 8 and

demand strict proof thereof.

9. Denied.

10. Denied.

11. Denied.

12. Denied.

13. Denied.

14. Defendant Club Realleges Its PreviouslyPled Answers.

15. Denied.

16. Denied.

17. Denied.

18. Denied.

19. Defendant Club reallegesits previouslypled answers. Denied

20.Denied.

21. Denied.

AFFIRMATIVE DEFENSES

22. Defendant Club asserts as its firstaffirmative defense that Plaintiff has failed to

state a cause of action in Count II. Plaintiff has pled a claim for unjust enrichment



which is quasi-contractualand yet has allegedwithin the count that an explicitcontract

existed between the parties.Thus, Plaintiff's allegationsin Count II are repugnant to

each other and therefore fails to state a cause of action.

23. Defendant Club asserts as its second affirmative defense that Plaintiff has failed

to state a cause of action in Count III. Plaintiff has Ned a claim for money lent which is

an equitableclaim based upon the lack of an actual agreement between the parties,yet

Plaintiff has allegedwithin the Count that an explicitcontract existed between the

parties.Thus, Plaintiffs allegationsin Count III are repugnant to each other and

therefore fails to state a cause of action.

24.Defendant Club asserts as its third affirmative defense that Plaintiff is estopped

by virtue of the fact that Plaintiff knew that the allegedloans required the approval of

the entire Board of Directors of Defendant Club and no such approval was obtained.

25. Defendant Club asserts as its fourth affirmative defense that Plaintiffs claims in

Counts II and III are barred by unclean hands. Plaintiff knew that no Board vote was

taken to approve the allegedloans which was required by the Bylaws of Defendant Club

of which Plaintiff has pled he was a member.

26.Defendant Club asserts as its fifth affirmative defense that it did not receive the

money as allegedby Plaintiff in his Complaint but that such money was pass through the

Club's account to its intended recipient,Carl Kenendy.

27. Defendant Club asserts as its sixth affirmative defense statute of limitations in

that the time frames Ned by Plaintiff as for the repayment are beyond the four (4)year

statute oflimitation.

28.Defendant Club asserts as its seventh affirmative defense that the allegedloans

were privateloans to a member of the Board of Directors of Defendant Club and not



loans made to Defendant Club.

29.Defendant Club asserts as its eighth affirmative defense that the allegedloans are

not yet due as Plaintiff has pled that the allegedloans were due in five (5)years starting

at various times in and post 2017, thus the Plaintiff has failed to state a cause of action

as the claims or part of the claims are premature.

30. Defendant Club asserts as its ninth affirmative defense latches in that Plaintiff

has not received any payments from Defendant Club during the four (4)year period

during which the allegedloans were due and failed to take any action to collect same

during that time.

31. Defendant Club asserts as its tenth affirmative defense that Plaintiffs claims are

barred by Plaintiff s bad faith. Plaintiff knew that no Board vote was taken to approve

the allegedloans which was required by the Bylaws of Defendant Club of which Plaintiff

has Ned he was a member and despiteknowing the loan(s) were never approved

continued to make new allegedloans.

32. Defendant Club asserts as its eleventh affirmative defense that Plaintiffs Claims

are barred by the statute of frauds as the allegedloans were not a direct loan to

Defendant Club and therefore any obligationof Defendant Club to repay the alleged

loans must be in writing.

33. Defendant Club asserts as its twelfth affirmative defenses failure to state a cause

of action in that Plaintiff has not plead each element necessary to support his claims that

all money is due and payableto him as pled as some payments are not yet ripeeven if

such loans are valid.

34. Defendant Club asserts as its thirteenth affirmative defense,statute of frauds,

Sanchez has Ned that each loan was five (5)years in duration and thus could not



completed within a year, and accordinglyneeded to be in writing. Sanchez has pled that

the loans were verbal contracts and as such violate Florida's statute of frauds are

unenforceable.

COUNTERCLAIM

Defendant/Counter-PlaintiffPompano Senior Squadron FlyingClub, Inc.,A

Florida Corporation ("Club),sues Plaintiff/Counter-DefendantPaul Sanchez

("Sanchez") and says:

General Allegations

1. Club is a Florida corporation doing business in Broward County, Florida,and is

otherwise sui juris.

2. Sanchez is over the age of 18,is a resident of Palm Beach County, Florida

allegedlyentered in a contract in Broward County and is otherwise sui juris.

3. This Court has jurisdictionover the partiesand subjectmatter herein.

4. At all times relevant to the issues herein,Sanchez was a shareholder in the Club.

5. At all times relevant to the issues herein,Sanchez was an officer and director of

the Club.

6. At the time Sanchez made the allegedloans,as pledin Sanchez' Complaint

againstthe Club,he served as an officer and director of the Club (the "Loans").

7. The Club's By-Laws required that the Board of Directors of the Club voted to

approve the Loans.

8. The Florida Corporation statute, Chapter 617 Fla. Stat. requirethat on

disinterested Board members casts votes for actions taken the board.

9. Sanchez was not a disinterested Board member of Club relative to any issues

involvingthe Loans.



10. The Board of Directors of Club never voted to approve the Loans.

11. Sanchez knew that the Board of Directors of Club never voted to approve the

Loans.

12. Sanchez communicated with Carl Kennedy, the treasurer of the Club at the time

Sanchez allegedlygave the Loans, regardingthe Loans.

13. Sanchez knew that Carl Kennedy did not have a vote ofthe majority of non-

interested Board members of the Club authorizingCarl Kennedy to negotiatethe Loans

with Sanchez.

14. As a then current member ofthe Board of Directors of Club, Sanchez is charged

with knowledge of the Club's By-Laws. Copy of By-Laws attached hereto as Club' s

Exhibit #i.

15. All conditions precedent to bringing this action have been satisfied or waived.

16. Club retained the services of Edward F. Holodak, P.A.,and agreed to pay it a

reasonable fee for services rendered herein.

COUNTI
BREACH OF FIDUCIARY DUTY

17. This is a claim for damages, greater than $30,ooo, within the jurisdictionallimit

of this Court.

18. Club reallegesthe General Allegationsand incorporatesthem herein by reference

as ifNed herein specifically.

19. As a member of the Board of Directors of Club, Sanchez owed a fiduciaryduty to

Club to ensure his actions complied with the By-Laws and Florida law.

20. Sanchez knew or should have known that the Club's By-laws requirean affirmative vote

by the Board of Directors of the Club to take any loan from Sanchez.



21. No affirmative Board vote was taken for the Loans.

22. Without such Board vote, the Loans were a violation of the Club's By-Laws.

23.Sanchez, by providing the Loans sought to obtain a personal benefit.

24. At the time of the allegedLoans, there were no promissory notes or other documentation

executed by the Club evidencing such loans.

25. Allowing the Club to allegedlytake out the Loans without any written documentation is a

breach of Sanchez' duty as a director.

26.

27. Allowing the Loans without a Board vote in favor of such Loans is a breach of Sanchez

duty as a director.

28. Sanchez' actions were not taken in good faith and were not for the benefit of Club.

2g. Sanchez' actions outlined above were to derive a personalbenefit to Sanchez.

30. Club suffered damages as a direct and proximate result of Sanchez' breach of his fiduciary

duty.

WHEREFORE Club demands judgment against Sanchez for damages, court costs,

attorney fees,and any other relief that this Court deems justand equitable.

COUNT II

COMMON IAW INDEMNIFICATION

31. Club reallegesthe General Allegationsand incorporates them herein by reference

as ifNed herein specifically.

32. This is a claim for damages greater than $30,ooo within the jurisdictionofthis

Court.

33. If Club is held liable for damages to Sanchez, Sanchez owes indemnification to

Club for violation of his duties owed to Club as a director thereof.



34. Club, as a direct and proximate result of Sanchez' breach of his duties to Club,

suffered damages.

WHEREFORE, Club demands judgment for damages for indemnification against

Sanchez, includinginterest,court costs and attorney fees for this action as well as for

defending Club againstSanchez and any of to the relief this Court deems justand

equitable.

COUNT III

CONTRACTUAL INDEMNIFICATION

35. Club reallegesthe General Allegationsand incorporatesthem herein by reference

as ifNed herein specifically.

36. This is a claim for damages greater than $30,ooo within the jurisdictionofthis

Court.

37. If Club is held liable for damages to Sanchez, Sanchez owes contractual

indemnification,pursuant to the By-Laws to Club for violation of his duties owed to

Club as a director of Club.

38. Club was not responsibleto the debt of Sanchez but for Sanchez' breach of his

duties as a director of Club.

39. Club, as a direct and proximate result of Sanchez' breach of his duties to Club,

suffered damages.

WHEREFORE, Club demands judgment for damages for indemnification against

Sanchez, includingcourt costs and attorney fees for this action as well as for defending

Club againstSanchez, interest,and any other relief this Court deems justand equitable.



THIRD-PARTY COMPLAINT

Third-Party Plaintiff Senior Squadron Flying Club, Inc.,a Florida Corporation,by

and through its undersigned counsel,files this Third-PartyComplaint againstThird-

Party Defendant Carl L Kennedy, II ('Kennedf')and says:

GENERALALLEGATIONS

1. Third-PartyPlaintiff Senior Squadron FlyingClub, Inc. ("Club") is a Florida

corporation doing business in Broward County, Florida and as otherwise sui juris.

2. Third-PartyDefendant Carl L. Kennedy, II ("Kennedy") is a resident of Broward

County, Florida,is over the age of 18, and as otherwise suijuris.

3. This Court has jurisdictionover the partiesand the subjectmatter herein.

4. Club owns certain aircraft and allows the members ofthe Club to rent the

aircraft after paying a membership fee to join Club and thereafter paying rental fees and

expenses for the operation of the aircraft.

5. At all times relevant to the issues herein,Kennedy, was treasurer of the Club, a

member ofthe Board of Directors of Club, and a member thereof.

6. The Club at all times relevant issues herein,operated pursuant to its By-laws.A

copy ofthe By-Laws is attached hereto as Club's Exhibit #1 (the"Bylaws").

7. Pursuant to the Bylaws,all members including Kennedy, are partiesto the By-

laws.

8. Pursuant to the By-Laws all members indemnity Club for damages sustained by

Club as a result of the membefs actions or inactions.

9. Pursuant to the Bylaws,if Club was to participatein any transaction a majority of

the Board of Directors of Club would have to vote to approve the transaction.



10. Paul Sanchez allegesthat during Kennedfs tenure as treasurer of Club, Sanchez

loaned Club various amounts totalingEight-SixThousand Dollars ($86,ooo) which

such loan Club has not repaid (the "Loan").

11. Kennedy, as treasurer of Club, would have been obligatedto obtain authorization

from the Board of Directors and members of Club before solicitingor accepting any loan

from Sanchez.

12. The members of Club never authorized any loan from Sanchez.

13. Kennedy, as treasurer of Club, was obligatedto ensure that any allegedloan from

Sanchez was evidenced by a written promissory note, securityagreement, or other

documentation.

14. Club is without fault as to any allegeddefault or failure to pay Sanchez, as Club

was unaware of the Loan, or that Club was obligatedto pay Sanchez.

15. No duly executed promissory note, securityagreement or other documentation

exists evidencing the Loan from Sanchez to Club.

16. Any loan received from Sanchez by or through the actions of Kennedy was ultra

vires.

17. Club retained the services of Edward F Holodak, P. A., and has agreed to pay a

reasonable fee for services rendered in the lawsuit brought by Sunwood againstClub as

well as in this action.

18. All conditions precedent to bringing this action have been satisfied or waived.

COUNTI
COMMON IAW INDEMNIFICATION

19. Club reallegesthe General Allegationsand incorporatesthem herein by reference

as ifNed herein specifically.



20. This is a claim for damages greater than $30,ooo within the jurisdictionofthis

Court.

21. If Club is held liable for damages to Sanchez, Kennedy owes indemnification to

Club for violation of his duties owed to Club as treasurer of Club.

22. Club, as a direct and proximate result of Kennedfs breach of his duties to Club,

suffered damages.

WHEREFORE, Club demands judgment for damages for indemnification against

Kennedy, includingcourt costs and attorney fees for this action as well as for defending

Club againstSanchez, interest,court costs, and any of to the relief this Court deems just

and equitable.

COUNT II

CONTRACTUAL INDEMNIFICATION

23.Club reallegesthe General Allegationsand incorporatesthem herein by reference

as ifNed herein specifically.

24. This is a claim for damages greater than $30,ooo within the jurisdictionofthis

Court.

25. If Club is held liable for damages to Sunwood, Kennedy owes contractual

indemnification,pursuant to the By-Laws to Club for violation of his duties owed to

Club as treasurer of Club.

26. Club, asa direct and proximate result of Kennedfs breach of his duties to Club,

suffered damages.

WHEREFORE, Club demands judgment for damages for indemnification against

Kennedy, includingcourt costs and attorney fees for this action as well as for defending



Club againstSanchez, interest,court costs, and any of to the relief this Court deems just

and equitable.

I HERBY CERTIFY that a true and correct copy ofthe foregoing has been sent

via eportalthis 21st day of December 2021 to Robert Puzio, Esq.,The LitigationDefense

Group, LLC, Attorney for Plaintiff Sanchez, 1040 Bayview Drive, Suite 520 Fort

Lauderdale, Florida 33304, puziolaw@bellsouth.net

/s/ Edward F. Holodak, Esq.

EDWARD F. HOLODAK, ESQ.
Attorney for Defendant
Fla. Bar No.: 059234
Edward F. Holodak, P.A.

3326 NE 33rdStreet

Fort Lauderdale, FL 33308
Telephone: (954) 927-3436
pleadings@holodakpa.com



Pompano Senior Squadron Flying Club
DBA - Pompano Beach Flying Club Exhibit #i

BY LAWS

ARTICLE I

MEETING OF STOCKHOLDERS

Sec. 1. ANNUAL MEETINGS. The annual Meeting of the Stockholders shall be held at the principaloffice of

the Corporation, on a day designated each year. If the day so designated falls upon a Sunday or a legalholiday,
then the meeting shall be held upon the first secular day thereafter. The Secretary shall serve personally,or send

to each stockholder at his last known post office or e-mail address, and publish notice thereof as required by law;

but at any meeting at which all stockholders shall be present, or of which all stockholders not present have waived

notice in writing,the giving of notice as above required may be dispensed with.

Sec. 2. QUORUM. At all meetings of stockholders, except where it is otherwise provided by law, it shall be

necessary that stockholders, representingin person or by proxy, consistingof a majorityof the stockholders shall

constitute a quorum.

Sec. 3. SPECIAL MEETINGS. SpecialMeetings of Stockholders other than those regulatedby statute may be

called at any time by a majorityof the Directors,upon ten days notice to each stockholder of record,such notice

to contain a statement of the business to be transacted at such meeting, and to be served personally or sent to each

such stockholders of record at his last known post office or e-mail address;but at any meeting at which all

stockholders shall be present or of which stockholders not present have waived such notice in writing,the giving
of notice as above described may be dispensed with. The Board of Directors shall also in like manner, call a

specialmeeting of stockholders whenever so requested in writingby stockholders representingnot less than one-

half (1/2)of the capitalstock of the company. No business other than that specifiedin the call for the meeting,

shall be transacted at any specialmeeting of the stockholders.

Sec. 4. VOTING. At all meetings of the Stockholders all questions,the manner of deciding which is not

specificallyregulatedby statute, shall be determined by a majorityvoted of the Stockholders present in person or

by proxy; provided,however, that any qualifiedvoter may demand a stock vote, in which case each Stockholder

present, in person or by proxy, shall be entitled to cast one vote for each share of stock. All votingshall be via

voice, except that a stock voted shall be by ballot,each of which shall state the name of the Stockholder voting,

and in addition,if such ballot be cast by proxy, each proxy shall be in writing,signed and mailed in or given to

another member to be surrendered for count at the meeting. The castingof all votes at specialmeetings of

stockholders shall be governed by the provisions of the Corporation Laws of this state.

Sec. 5. ORDER OF BUSINESS. The order of business of all meetings of the stockholders shall be as follows:

1. Roll Call.

2. Proof of notice of meeting or waiver of notice.

3. Reading of minutes of precedingmeeting.
4. Reports of Officers.

5. Reports of Committees.

6. Election of Inspectorsof Election.

7. Election of Directors.

8. Unfinished Business

9. New Business.
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Pompano Senior Squadron Flying Club
DBA - Pompano Beach Flying Club

BY LAWS

ARTICLE II

DIRECTORS

Sec. 1. NUMBER. The affairs and business of this Corporation shall be managed by a Board of five (5)

Directors,who shall be stockholders of record,and at least one of such Directors shall be a resident of the State of

Florida and a citizen of the United States.

Sec. 2. HOW ELECTED. At the Annual Meeting of Stockholders, the five (5)persons receiving a pluralityof

the votes cast shall be Directors and shall constitute the Board of Directors for the ensuing year.

Sec. 3. TERM OF OFFICE. The term of office of each of the Directors shall be one year, and thereafter until his

successor has been elected.

Sec. 4. DUTIES OF DIRECTORS. The Board of Directors shall have the control and general management of

the affairs and business of the Corporation. Such Directors shall in all cases act as a Board, regularlyconvened,

by a majorityand they may adopt such rules and regulationsfor the conduct of their meetings and the

management of the Corporation,as theymay deem proper, not inconsistent with these By-Laws and the Laws of

the State of Florida.

Sec. 5. DIRECTORS' MEETINGS. Regular meetings of the Board of Directors shall be held immediately

following the Annual Meeting of the Stockholders,and at such other times as the Board of Directors may
determine. Specialmeetings of the Board of Directors may be called by the President at any time, and shall be

called by the President or the Secretaryupon the written request of two directors.

Sec. 6. NOTICE OF MEETINGS. Notice of meetings, other than the regularannual meeting shall be given by
service upon each Director in person, or by mailing to him at his last known post office or e-mail address, at least

five days before the date therein designated for such meeting including the day of mailing, or a written or printed

notice thereof specifyingthe time and placeof such meeting,and the business to be brought before the meeting
and no business other than that specifiedin such notice shall be transacted at any specialmeetings. At any

meeting at which every member of the Board of Directors shall be present, althoughheld without notice,any
business may be transacted which might have been transacted if the meeting had been duly called.

Sec. 7. QUORUM. At any meeting of the Board of Directors,a majorityof the Board shall constitute a quorum
for the transaction of business, but in the event of a quorum not being present, a less number may adjourn the

meeting to some event of a quorum not being present, a less number any adjourn the meeting to some future time,

not more than ten days later.

Sec. 8. VOTING. At all meetings of the Board of Directors,each Director is to have one vote.

Sec. 9. VACANCIES. Whenever any vacancy shall occur in the Board of Directors by death,resignation,

removal or otherwise,the same shall be filled without undue delayby a majorityvote by ballot of the remaining
members of the Board at a Specialmeeting which shall be called for that purpose. Such election shall be held

within sixtydays after the occurrence of such vacancy. The person so chosen shall hold office until the next

annual meeting or until his successor shall have been chosen at a specialmeeting of the Stockholders.

Sec. 10. REMOVAL OF DIRECTORS. Any one or more of the Directors may be removed either with or

without cause, at any time by a vote of a majorityof the Stockholders, at any specialmeeting called for the

purpose, or at the annual meeting.
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Pompano Senior Squadron Flying Club
DBA - Pompano Beach Flying Club

BY LAWS

ARTICLE III

OFFICERS

Sec. 1 NUMBER. The officers of this Corporation shall be:

1 President

2. Vice-President

3. Secretary
4. Treasurer

Sec. 2 ELECTION. All officers of the Corporation shall be elected annually by the Board of Directors at its

meeting help immediately after the meeting of stockholders, and shall hold office for the term of one year or until

their successors are duly elected.

Sec. 3. DUTIES OF OFFICERS. The duties and powers of the officers of the Corporationshall be as follows:

PRESIDENT:
The President shall preside at all meetings of the Board of Directors and stockholders.

He shall present at each annual meeting of the Stockholders and Directors a report of the condition of the

business of the Corporation.
He shall cause to be called regularand specialmeetings of the Stockholders and Directors in accordance

with these By-Laws.
He shall appoint and remove, employ and discharge,and fix the compensation of all servants, agents,

employees and clerks of the Corporation other than the duly appointed officers,subjectto the approval of the

Board of Directors.

He shall sign and make all contracts and agreements in the name of the Corporation, and see that they are

properlycarried out.

He shall see that the books, reports, statements and certificates requiredby the statutes are properlykept,
made and filed accordingto law.

He shall enforce these By-Laws and perform all the duties incident to the positionand office,and which

are requiredby law.

VICE-PRESIDENT

During the absence and inabilityof the President to render and perform his duties or exercise his powers,
as set forth in these By-Laws or in the acts under which this Corporation is organized, the same shall be

performed and exercised by the Vice-President;and when so acting,he shall have all the powers and be subjectto

all responsibilitieshereby given to or imposed upon such President.

SECRETARY
The Secretary shall keep the minutes of the meetings of the Board of Directors and of the Stockholders in

appropriatebooks.

He shall give and serve all notices of the Corporation.
He shall be custodian of the records and of the seal,and affix the latter when required.

He shall present to the Board of Directors at their stated meetings all communications addressed to him

officiallyby the President or any officer or shareholder of the Corporation.
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Pompano Senior Squadron Flying Club
DBA - Pompano Beach Flying Club

BY LAWS

He shall attend to all correspondence and perform all the duties incident to the office of Secretary.

TREASURER
The Treasurer shall have the care and custody of and be responsiblefor all the funds and securities of the

Corporation,and depositall such funds in the name of the Corporationin such bank or banks, trust company or

trust companies or safe deposit vaults as the Board of Directors may designate.
He shall sign,make, and endorse in the name of the Corporation, all checks, drafts,warrants and orders

for the payment of money and pay out and dispose of same and receipttherefore,under the direction of the

President or the Board of Directors.

He shall exhibit at all reasonable times his books and accounts to any director or stockholder of the

Corporation upon applicationat the office of the Corporation during business hours.

He shall render a statement of the condition of the finances of the Corporation at each regular meeting of

the Board of Directors, and at such other times as shall be required of him, and a full financial report, at the

annual meeting of the stockholders.

He shall keep at the office of the Corporation,correct books of account of all its business and transactions

and such other books of account as the Board of Directors may require.
He shall do and perform all duties appertainingto the office of Treasurer.

Sec. 4 BOND. The Treasurer shall,if requiredby the Board of Directors,give to the Corporation such security
for the faithful discharge of his duties as the Board may direct.

Sec. 5 VACANCIES, HOW FILLED. All vacancies in any office shall be filled by the Board of Directors

without undue delay,at its regularmeeting, or at a meeting speciallycalled for that purpose.

Sec. 6. COMPENSATION OF OFFICERS. The officers shall receive such salaryor compensation as may be

determined by the Board of Directors.

Sec. 7. REMOVAL OF OFFICERS. The Board of Directors may remove any officer,by a majorityvote, at all

time, with or without cause.

ARTICLE IV
SEAL

Sec. 1. SEAL. The seal of the Corporation shall be in a form as requiredby Florida law..

ARTICLE V
CERTIFICATES OF STOCK

Sec. 1 STOCK OWNERSHIP. Each member in the Club shall be deemed to own one share of Stock. No Stock

Certificates will be issued. When a Club member resignsand his membership fee is returned, the share of Stock

will be deemed to have been returned to the Corporation.

ARTICLE VI
MEMBERSHIP

Sec. 1 This Corporation has been incorporated as a stock corporation under the laws of the State of Florida, but it

is a non-profitcompany and will be operated as such. The net savings or surplusremaining after all operating
costs and other expenses have been paid shall remain in the Club's treasury for the purchase of new equipment,
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Pompano Senior Squadron Flying Club
DBA - Pompano Beach Flying Club

BY LAWS

for contingencies,or for the purpose of reducing the hourly rates for flyingas shall be determined by the Board of

Directors. In any event, under no circumstances shall any net savingsbe distributable to the members in a form of

dividend or otherwise for their individual use, nor will the ownership of stock entitle any member of the

declaration of any dividend or other financial benefit,besides membership in the Corporationand the benefits of

membership specifiedherein and in the OperationsRules. Upon liquidationof the Corporation,each Club

member (Shareholder) will be paid a maximum amount set as the membership value by the Board of Directors,as

funds are available. If funds are insufficient to pay this amount members will be paid a prorata share of funds

available. Available funds will be determined after all bills,expenses and contingency expenses have been

provided and approved by the Board of Directors. In the event that there are excess funds after paying all

members and providing for all bills,expenses, and contingencies,those excess funds will be donated to AOPA's
Air Safety Foundation, a charitable organization.

Sec. 2. NEW MEMBERS. New members may be admitted to the Corporation only after being approved by the

Board of Directors. Membership shall be limited by current insurance regulations.

Sec. 3. PAYMENTS. A person elected to membership in the Corporationshall become a member upon payment
of an initial fee to be determined by the Board. Each member in addition to this initialpayment shall pay a

monthly payment set by the Board. In addition,each member shall pay a specifiedhourly rate as requiredin the

Operational Rules for each hour indicated by the tachometer on the aircraft flown by the member.

Sec. 4. STOCK CERTIFICATES. Upon receiptof the initiation fee and acceptance into membership, each new
member shall be deemed to own a certificate for one (1) share of stock of the Corporation.

Sec. 5. INDEMNIFICATION AND PERFORMANCE CONTRACT. Simultaneously with his applicationinto

membership of the Corporation, each member shall execute a MEMBERSHIP AGREEMENT (the"Contract")

and shall be held by the Board of Directors in the office of the Corporation, which Contract relates to the

indemnification by all the Corporation members of certain officers who obligated themselves in connection with

the financingofpurchased aircraft,as well as relatingto the prompt payment of equityand maintenance

payments, flyingtime, assessments, etc. This Contract will become effective upon acceptance into the Club

membership. Failure or refusal of a member to execute this Contract with applicationto the Club shall be a bar to

membership.

Sec. 6. WITHDRAWAL FROM MEMBERSHIP. In the event a member wishes to withdraw from the

Corporation, he shall notifythe Corporation of such desire in writing. Within thirty(30) days from the receiptof

such notification,provided the member is in good standing in all respects, the Corporation shall pay to the

withdrawing member a sum as predetermined by the Board set annually as of January 1 of such stock. If the

member is in arrears in the payment of any payment or charges, or otherwise is indebted to the Corporation, such

arrearages or indebtedness shall be deducted from the book value payment.

Sec. 7. EXPULSION. Any member who has failed to pay any monthly payments, flyingtime or assessments

when due, shall be subjectto penaltiescontained in the above mentioned Contract. Any member who has

violated his Contract includingfailure to pay any sums due the Corporationis subjectto expulsion.Failure to pay

any sums due the Corporation shall be considered as an indication that the member intends to withdraw from

membership, and he/she thereupon automatically shall be suspended from flyingaircraft of the Corporation. In

addition,a member may be expelled from membership by a vote of two-thirds of the members voting at any

regularmeeting of the membership, or any specialmeeting called to consider the matter. If expulsion is

contemplated by a vote of the membership, the member affected shall be provided with ten (10) days written
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notice in advance of such regular or specialmeeting, and he shall have the rightto be heard at the meeting, either

in person or by counsel.

ARTICLE VII

AIRCRAFT MAINTENANCE COORDINATOR

Sec. 1. The Aircraft Maintenance Coordinator ("Maintenance Coordinator") shall be responsible for coordinating

any repairsto the aircraft by an appropriateentityor individual that are identified by his observation or brought to

his attention by any Club member. The Maintenance Coordinator shall ensure that a certified Airframe and

Powerplant Mechanic ("A&P") is used for any repairsand that all proper log book documentation are prepared
and entries are made to the Aircraft Log Books. The Maintenance Coordinator shall coordinate with the A&P to

review all compliance with inspections,major overhauls which are required and for complying with all service

bulletins applicableto the aircraft.

.ARTICLE VIII

CHIEF PILOT

Sec. 1 The Chief Pilot shall be appointedby the Board of Directors and Officers,and his appointment shall be

reviewed annually or as deemed necessary by the Board of Directors and Officers. The Chief Pilot will be

responsible for the initial check-out of all new members in each of the Corporation aircraft. In the absence of the

Chief Pilot,any Officer of the Corporation may assign initial check-out responsibilityto one/more other

Corporation Designated FlightInstructors. The Chief Pilot will instruct other FlightInstructors on the

Corporation By-Laws and Operating Rules, safe operations of the Corporation aircraft and local procedures for

community sensitive operations,and recommend their approval or disapproval,as Corporation Designated Flight

Instructors,to the Board of Directors and Officers.

ARTICLE IX
SAFETY BOARD AND HEARINGS

Sec. 1 A safetyboard may be appointedby the Board of Directors of the Corporationon the occasion of any
accident or incident involvingeither aircraft of the Corporationor a member of the Corporation,or equipment of

the Corporation. Such safetyboard shall consist of three (3)members of the Corporation, in good standing,none

of whom were involved in the particularincident to be investigated.The safetyboard promptly shall take all

steps necessary to ascertain the facts,conditions and circumstances surrounding the accident or incident in order

to arrive at findingsand conclusions regarding the probable cause and the responsibilityfor the said accident, and

shall make known its findingsand conclusions in writing to the Board of Directors of the Corporation and to all

partiesinvolved in the accident.

Sec.2 Upon receiptof the findingsand conclusions of the safetyboard concerning an accident or incident

involving either corporate aircraft or a corporationmember or corporation equipment as heretofore provided, the

Board of Directors shall offer to all partiesinvolved in the accident the opportunityof a hearing.After the

hearingor if such hearingis waived by all partiesinvolved in the accident,the Board of Directors shall decide the

question of financial responsibilityof the member. Such decision of the Board of Directors shall be final.

Sec. 3. The Board of Directors shall not impose financial responsibilityon any one member in excess of the

amount deductible under the insurance policy covering the particulardamage concerned, but if the damage results

from a violation which relieves the corporate insurance carrier of liability,then the responsibleparty shall be
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liable for the full amount of the damage sustained. In such case, the Board shall make recommendations to be

approved by the Corporationmembership.

Sec.4 Any financial obligationimposed upon any member as a result of the decision of the Board of Directors

hereunder shall be satisfied within thirty(30) days, failingwhich the member shall be liable to expulsionin

accordance with other provision of these By-Laws.

ARTICLE X
MAJOR EXPENSES

Sec. 1 Should the Board of Directors decide to incur an expense in excess of $80,000 and if the members of the

Board are unanimous in such desire,a specialmeeting of the membership shall be called upon at least 24 hours

notice and any such expenditure may be authorized at such meeting by a vote of at least two-thirds of the

members present in favor thereof,provided that such two-thirds constitute a majorityof the membership.

ARTICLE XI
OPERATIONS RULES

Sec. 1 The Board of Directors,with the acquiescence of the Corporation membership, shall provide and maintain

a set of rules for operation of the corporate aircraft. Any member who violates an operations rule so adopted shall

be liable to expulsion under these By-Laws.

ARTICLE XII

PROXY

Sec. 1 A proxy duly signed and dated by a member may be presented at any meeting of the Corporation by any

person to whom it has been presented by the member and may be voted by that person in accordance with the

instructions of the member, or, if no instructions have been given,freelyin accordance with the decision of the

holder of the proxy.

ARTICLE XIII

AMENDMENTS

Sec. 1 HOW AMENDED. These By-Laws may be altered,amended, repealed,or added to by an affirmative

vote of the stockholders representing a majorityof voting stockholders, at an annual meeting or at a special

meeting called for that purpose, provided that a written notice shall have been sent to each stockholder of record

at his last known post office or e-mail address, at least ten days before the date of such annual or specialmeeting,

which notice shall state the alterations,amendment or changes which are proposed to be made in such By-Laws.

Only such changes as have been specifiedin the notice shall be made. If,however, a majorityof the stockholders

shall be present at any regular or specialmeeting, these By-Laws may be amended by a unanimous vote without

any previous notice.
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