
BYLAWS 

OF 

POLK PRE-COLLEGIATE ACADEMY, INC. 

ARTICLE I. - OFFICES 

Section 1. Registered Office and Agent. The address of the registered office of the 
corporation is One Lake Morton Drive, Lakeland, Florida 33801, and the name of the registered 
agent is David D. Hallock, Jr. The Board of Directors may designate such other registered agent 
as it may, from time to time, appoint by a majority vote. 

Section 2. Corporate Offices. The corporation may have offices at such place or places 
within the State of Florida as the Board of Directors may from time to time appoint or as the 
business of the corporation they require or make desirable. 

ARTICLE II. - DIRECTORS  

Section 1. Function. All corporate powers shall be 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. Qualification. The Directors need not be residents of the State of Florida. 

Section 3. Compensation. The Directors shall serve without compensation, except that 
the Board by resolution may provide for reasonable expenses for attendance at meetings of the 
Board to be reimbursed. 

Section 4. Duties of Directors. A director shall perform his duties as a director, 
including his duties as a member of any committee of the Board of Directors upon which he may 
serve, in good faith, in a manner he reasonably believes to be in the best interests of the 
corporation, and with such care as an ordinarily prudent person in a like position would use 
under similar circumstances. 

In performing his duties, a director shall be entitled to rely on information, opinions, 
reports, or statements, including financial statements and other financial data, in each case 
prepared or presented by: 

(a) 	one or more officers or employees of the corporation whom the director 
reasonably believes to be reliable and competent in the matters presented; 

• 

• 
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(b) counsel, public accountants, or other persons, as to matters which the 
director reasonably believes to be within such person's professional or expert 
competence; or 

(c) a committee of the Board of Directors upon which he does not serve, duly 
designated in accordance with a provision of the Articles of Incorporation or the 
bylaws, as to matters within its designated authority, which committee the 
director reasonably believes to merit confidence. 

A director shall not be considered to be acting to good faith if he has knowledge 
concerning the matter in question that would cause such reliance as described above to be 
unwarranted. 

A director who performs his duties in compliance with this section shall have no liability 
by reason of being or having been a director of the corporation. 

Section 5. Presumption of Assent. A director of the corporation who is present at a 
meeting of its Board of Directors at which action on any corporate matter is taken shall be 
presumed to have assented to the action taken unless he votes against such action or abstains 
from voting in respect thereof because of an asserted conflict of interest. 

Section 6. Number. The number of directors of the corporation shall be at three (3) but 
not more than nine (9) as the Board of Directors may determine. 

Section 7. Election and Term. Directors shall serve terms of three (3) years each, until 
the third annual meeting of the Directors following the election of such Director or until the 
qualification of the successors in office, except the Directors named in the Articles of 
Incorporation who shall serve terms as follows: 

(a) 	 : A one-year term until the first annual meeting of 
the Directors following his election as Director; 

(b) 	 : A two-year term until the second annual meeting 
of the Directors following her election as Director; and 

(c) 	 : A three-year term until the third annual meeting 
of the Directors following his election as Director. 

(d) 	 : A three-year term until the third annual meeting 
of the Directors following his election as Director. 

At the annual meeting of the Board of Directors, those Directors whose term on the 
Board is not expiring shall by majority vote elect Directors to fill the positions of those Directors 
whose terms are expiring. 

Section 8. Vacancies. Any vacancy occurring in the Board of Directors, including any 
vacancy created by reason of an increase in the number of Directors, may be filed by the 
affirmative vote of a majority of the remaining Directors though less than a quorum of the Board 

• 

• 
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of Directors. A Director elected to fill a vacancy shall hold office only for the remainder of the 
term of the Director whom he or she is succeeding. 

Section 9. Removal of Directors. At a meeting of Board of Directors called expressly for 
that purpose, any Director may be removed, with or without cause, by a vote of the majority of 
the Directors. 

Section 10. Quorum and Voting. A majority of the number of Directors fixed pursuant 
to the terms of these bylaws shall constitute a quorum for the transaction of business. The act of 
the majority of the Directors present at a meeting at which a quorum is present shall be the act of 
the Board of Directors. 

Section 11. Director Conflicts of Interest. No contract or other transaction between this 
corporation and one or more of its Directors or any other corporation, firm, association, or entity 
in which one or more of the Directors are directors or officers or are financially interested, shall 
be either void or voidable because of such relationship or interest or because such Director or 
Directors are present at the meeting of the Board of Directors or a committee thereof which 
authorizes, approves or ratifies such contract or transaction or because his or their votes are 
counted for such purpose, if: 

(a) The fact of such relationship or interest is disclosed or known to the Board 
of Directors or committee which authorizes, approves, or ratifies the contract or 
transaction by a vote or consent sufficient for the purpose without counting the 
votes or consents of such interested Directors; or 

(b) The contract or transaction is fair and reasonable as to the corporation at 
the time it is authorized by the Board of Directors or a committee. 

Common or interested Directors may be counted in determining the presence of a quorum 
at a meeting of the Board of Directors or a committee thereof which authorizes, approves, or 
ratifies such contract or transaction. 

Section 12. Executive and Other Committees. The Board of Directors, by resolution 
adopted by a majority of the full Board of Directors, may designate from among its members an 
executive committee and one or more other committees each of which, to the extent provided in 
such resolution, shall have and may exercise all the authority of the Board of Directors, except 

that no committee shall have the authority to: 

(a) fill vacancies on the Board of Directors or any committee thereof; and 

(b) amend the bylaws. 

The Board of Directors, by resolution adopted in accordance with this section, may 
designate one or more Directors as alternate members of any such committee, who may act in the 
place and stead of any absent member or members at any meeting of such committee. 

Section 13. Place of Meetings. Regular and special meetings by the Board of Directors 

may be held within or without the State of Florida. 
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Section 14. Time, Notice, and Call of Meetings. The annual meeting of the Board of 
Directors shall be held at the regular scheduled meeting of the Board of Directors in May of each 
year at the registered office of the corporation, or at any other place or places designated by the 
Board of Directors by resolution. 

• 
The Board of Directors may also provide, by resolution, for the holding of regular 

meetings, in which case no additional notice of such regular meetings shall be required. 

Special meetings of the Board of Directors shall be held when directed by the Chairman 
of the Board, the President, or by any two members of the Board of Directors. Written notice of 
the time and place of special meetings of the Board of Directors shall be given to each director 
by either personal delivery, e-mail, telegram, or cablegram at least two days before the meeting, 
or by notice mailed to the director at least five days before the meeting. If mailed, such notice 
shall be deemed delivered when deposited in the United States mail properly addressed, with 
correct postage. 

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 such meeting and waiver of any and all objections to the place of 

the meeting, the time of the meeting, or the manner in which it has been called or convened, 

except when a director states, at the beginning of the meeting, any objection to the transaction of 
business because the meeting is not lawfully called or convened. 

Neither the business to be transacted at, nor the purpose of, any regular or special 
meeting of the Board of Directors need be specified in the notice or waiver of notice of such 

meeting, unless otherwise specifically provided for herein. 

A majority of the Directors present, whether or not a quorum exists, may adjourn any 
meeting of the Board of Directors to another time and place. Notice of any such adjourned 
meeting shall be given to the Directors who were not present at the time of the adjournment and, 
unless the time and place of the adjourned meeting are announced at the time of the adjournment, 

to the other Directors. 

Members of the Board of Directors may participate in a meeting of the Board by means 
of a conference telephone or similar communications equipment by means of which all persons 

participating in the meeting can hear each other at the same time. Participation by such means 

shall constitute presence in person at a meeting. 

Section 15. Action Without a Meeting. Any action required or permitted to be taken by 
the Board of Directors under any provision of law may be taken without a meeting, if all the 

members of the Board individually or collectively consent in writing to the action. Written 

consent or consents shall be filed with the minutes of the proceedings of the Board, and any 
action by written consent shall have the same force and effect as if taken by unanimous vote of 

the Directors. Any certificate or other document filed under any provision of law that relates to 
action taken in this matter shall state that the action was taken by unanimous written consent of 
the Board of Directors without a meeting and that the Articles of Incorporation and Bylaws of • 
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this corporation authorize the Directors to act in this manner. This statement shall be prima facie 
evidence of the Directors' authority. • 

ARTICLE III. - OFFICERS 

Section 1. Officers. The officers of this corporation shall consist of a chairman of the 
board, a president, a secretary and a treasurer, each of whom shall be elected annually by the 
Board of Directors at the annual meeting. Such other officers and assistant officers and agents as 
may be deemed necessary shall be elected or appointed by the Board of Directors form time to 
time. Each officer shall hold office until his successor shall have been elected and qualified or 
until his earlier resignation, removal from office, or death. Any two or more offices may be held 
by the same person. The failure to elect a chairman of board, president, secretary or treasurer 
shall not affect the existence of this corporation. 

Section 2. Duties. The officers of this corporation shall have the following duties: 

The Chairman of the Board shall be a co-chief executive officer of the corporation, shall 
have general and active management of the business and affairs of the corporation subject to the 
directions of the Board of Directors, and shall preside at all meetings of the Board of Directors. 

The President shall be the co-chief executive officer of the corporation, shall have general 
and active management of the business and affairs of the corporation subject to the directions of 
the Board of Directors, and shall preside at all meetings of the Board of Directors in the absence 
of the Chairman of the Board. 

The Secretary shall have custody of, and maintain all of the corporate records except the 
financial records; shall record the minutes of all meetings of the Board of Directors, send all 
notices of meetings out, and perform such other duties as may be prescribed by the Board of 
Directors or the President. 

The Treasurer shall have custody of all corporate funds and financial records, shall keep 
full and accurate accounts of receipts and disbursements and render accounts thereof at the 
annual meetings of the Board of Directors and whenever else required by the Board of Directors 
or the President, and shall perform such other duties as may be prescribed by the Board of 

Directors or the President. 

Section 3. Removal of Officers. Any officer or agent elected or appointed by the Board 
of Directors may be removed by the Board whenever in its judgment the best interests of the 

corporation will be served thereby. 

Any vacancy, however occurring, in any office may be filled by the Board of Directors. 

Removal of any officer shall be without prejudice to the contract rights, if any, of the 

person so removed; however, election or appointment of an officer or agent shall not of itself 

create contract rights. 

ARTICLE IV. - MEMBERS 
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Section 1. Directors as Membership. The sole class of members of this corporation shall 
be its Directors. • 

Section 2. Rights and Liabilities of Members. The members of this corporation shall 
have no right, title or interest in its income, property, or assets, nor shall any portion of its 
income, property, or assets be distributed to any member on the dissolution or winding up of this 
corporation. Members of this corporation shall not be personally liable for the debts, liabilities, 
or obligations of the corporation, and shall not be subject to any assessments. Members of this 
corporation shall have no rights, including but not limited to, voting or any other rights, other 
than those which arise in their capacity as Directors. 

ARTICLE V. - INDEMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYEES  

Section 1. Third Party Actions.  The corporation shall indemnify any person who was or 
is a party, or is threatened to be made a party, to any threatened, pending or completed action, 
suit or proceeding, or any appeal therefrom, whether civil, criminal, administrative, investigative 
or otherwise (other than any action by or in the right of the corporation) by reason of the fact that 
such person is or was a director, officer or employee of the corporation, or, at the express or 
implied request of the corporation, is or was serving as a director, trustee, officer or employee of 
another corporation or of a partnership, joint venture, trust or other enterprise, against all 
expenses (including reasonable attorneys' fees), judgments, fines, amounts paid in settlement, 
and other liability actually and reasonably incurred by such person in connection with such 
action, suit or proceeding, if such person acted in good faith and in a manner he or she 
reasonably believed to be in, or not opposed to, the best interests of the corporation, and, with 
respect to any criminal action or proceeding, had no reasonable cause to believe his or her 
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, 
settlement or conviction or upon a pleas of nolo contendere or its equivalent, shall not, of itself, 
create a presumption that the person did not act in good faith and in a manner which he or she 
reasonably believed to be in, or not opposed to, the best interests of the corporation or, with 
respect to any criminal action or proceeding, had reasonable cause to believe that his or her 
conduct was unlawful. 

Section 2. Derivative Actions. The corporation shall indemnify any person who was or 
is a party, or is threatened to be made a party, to any threatened, pending or completed action, 
suit or proceeding by or in the right of the corporation, or any appeal therefrom, to procure a 
judgment in the corporation's favor by reason of the fact that such person is or was a director, 
officer or employee of the corporation, or, at the express or implied request of the corporation, is 
or was serving as a director, officer, trustee or employee of another corporation, or of a 
partnership, joint venture, trust or other enterprise, against all expenses (including reasonable 
attorneys' fees) and amounts paid in settlement actually and reasonably incurred by such person 
in connection with the defense or settlement of such action, suit or proceeding, if such person 
acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the 
best interests of the corporation; provided, however, that no person shall be entitled to 
indemnification under this Section 2 in respect of any claim, issue or matter as to which such 
person shall have been adjudged to be liable unless, and only to the extent that, the court in 
which such action, suit or proceeding was brought, or any other court of competent jurisdiction, 
shall determine upon application that, despite the adjudication of liability but in view of all 

• 

• 
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circumstances of the case, such person is fairly and reasonably entitled to indemnity for such 
expenses which such court shall deem proper. • 

Section 3. Successful Defense. To the extent that a director, officer of employee of the 
corporation has been successful on the merits or otherwise in defense of any action, suit or 
proceeding referred to in either Section 1 or Section 2 of this Article V, or in defense of any 
claim, issue or matter therein, such determination shall constitute conclusive evidence of such 
person's right to be indemnified against expenses (including reasonable attorneys' fees) actually 
and reasonably incurred by him in connection therewith, and the Board of Directors of the 
corporation shall direct the reimbursement of all such expenses to such person. 

Section 4. Determination of Propriety of Indemnification. Any indemnification under 
Section 1 or Section 2 of this Article V, unless pursuant to a determination by a court of 
competent jurisdiction, shall be made by the corporation only as authorized in the specific case 
upon a determination that indemnification of the director, officer or employee is proper in the 
circumstances because he or she has met the applicable standard of conduct set forth in Section 1 
or Section 2 of this Article V. Such determination shall be made: 

(a) By the Board of Directors by a majority vote of a quorum consisting of 
Directors who were not parties to such proceeding; 

(b) If such quorum is not attainable or, even if obtainable, by a 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 action, suit or proceeding; 

(c) By independent counsel: 

(1) Selected by the Board of Directors prescribed in paragraph (a) 
above or the committee prescribed in paragraph (b) above; or 

(2) If a quorum of the Directors cannot be obtained for paragraph (a) 
above and the committee cannot be designated under paragraph (b) above, 
selected by the majority vote of the full Board of Directors (in which 
Directors who are parties may participate). 

Evaluation of the reasonableness of expenses and authorization of indemnification shall 
be made in the same manner as the determination that indemnification is permissible. However, 
if the determination of permissibility is made by independent legal counsel, persons specified in 
paragraph (c) above shall evaluate the reasonableness of expenses and may authorize 
indemnification. 

Section 5. Advances. The corporation may pay expenses of any director, officer, 
employee or other person eligible for indemnification from the corporation incurred in defending 
any action, suit or proceeding, or appeal therefrom, whether civil, criminal, administrative, 
investigative or otherwise, in advance of the final disposition of any such action, suit or 
proceeding, on a determination by the Board of Directors that such advance is appropriate; 
provided, however, in the case of each such advance, the corporation shall receive an 
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undertaking by or on behalf of any such director, officer, employee or other person eligible for 
indemnification from the corporation to repay such amount if such person is ultimately found not 
to be entitled to indemnification by the corporation pursuant to the provisions of the Article V. 

Section 6. Non-Exclusivity. The indemnification, advancement of expenses and other 
powers provided in this Article V are not exclusive, and, except as otherwise provided by law, 
the corporation may make any other or further provisions for indemnification or advancement of 
expenses of any of its directors, officers or employees, under any bylaw, agreement, or 
disinterested directors, or otherwise, both as to action in his or her official capacity and as to 
action in another capacity while holding such office. 

Section 7. Binding Effect. Indemnification and advancement of expenses as provided in 
this Article V shall continue as, unless otherwise provided when authorized or ratified, to a 
person who has ceased to be a director, officer or employee of the corporation and shall inure to 
the benefit of the heirs, personal representatives, executors and administrators of such a person, 
unless otherwise provided when authorized or ratified. 

Section 8. Amendments. The foregoing provisions of this Article V shall be deemed to 
constitute an agreement between the corporation and each of the persons entitled to 
indemnification under this Article V, for as long as such provisions remain in effect. Any 
amendment to the foregoing provisions of this Article V which limits or otherwise adversely 
affects the scope of indemnification or rights of any such person hereunder shall, as to such 
person, apply only to claims arising, or causes of action based on actions or events occurring, 
after such amendment and delivery of notice of such amendment to the person so affected. 

Section 9. Insurance. The corporation may purchase and maintain insurance on behalf of 
any person who is or was a director, officer, employee or agent of the corporation, or is or was 
serving at the express or implied request of the corporation as a director, officer, employee, agent 
or trustee of another corporation or of a partnership, joint venture, trust or other enterprise 
(including, without limitation, affiliates of the corporation), against any liability asserted against 
such person and incurred by such person in any such capacity, or arising out of his or her status 
as such, whether or not the corporation would have the power to indemnify such person against 
such liability under the provisions of this Article V. 

Section 10. Effect of Reorganization. For the purpose of this Article V, references to 
"the corporation" shall include, in addition to the resulting corporation, any constituent trust or 
corporation (including any constituent of a constituent trust or corporation) absorbed in a 
consolidation or merger which, if its separate existence had continued, would have had power 
and authority to indemnify its directors, officers or employees, so that any person who is or was 
a director, trustee, officer or employee of such constituent corporation, or is or was serving at the 
request of such corporation as a director, trustee, officer or employee of another corporation or a 
partnership, joint venture, trust or other enterprise, shall stand in the same position under the 
provisions of this Article V with respect to the resulting or surviving corporation as he or she 
would have with respect to such constituent corporation if its separate existence had continued. 

Section 11. Presumptions. The termination of any action, suit or proceeding by 
judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, shall 

• 

• 
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not of itself create a presumption that the person seeking information did not act in good faith 
and in a manner which he or she reasonably believed to be in, or not opposed to, the best 
interests of the corporation, or with respect to any criminal action or proceeding, a presumption 
that the person had reasonable cause to believe that his or her conduct was unlawful. 

Section 12. Severability. If any part of this Article V shall be found, in any action, suit 
or proceeding, or appeal therefrom, or in any other circumstances or as to any particular officer, 
director, employee or agent to be unenforceable, ineffective or invalid for any reason, the 
enforceability, effect and validity of the remaining parts or of such parts in other circumstances 
shall not be affected, except as otherwise required by applicable law. 

ARTICLE VI. - BOOKS AND RECORDS 

Section 1. Books and Records Generally. This corporation shall keep correct and 
complete books and records of account and shall keep records of the proceedings of its Board of 
Directors and committees of Directors. 

The corporation shall keep at its registered offices or principal place of business true 
copies of the documents evidencing its legal existence, including Articles of Incorporation, By 
Laws and any amendments thereto, and the names and addresses of each current officer and 
Director. 

Any books, records, and minutes may be in written form or in any other form capable of 
being converted into written form within a reasonable time. 

Section 2. Directors' Inspection Rights. Any person who shall have been a Director at 
least six months immediately preceding his demand, upon written demand stating the purpose 
thereof, shall have the right to examine, in person or by agent or attorney, at any reasonable time 
or times, for any proper purpose, its relevant books and records of accounts, minutes, and records 
of the Directors and to make extracts therefrom. 

Section 3. Financial Information. Unless waived by the Directors of the corporation, this 
corporation, not later than four months after the close of each fiscal year, shall prepare a balance 
sheet showing in reasonable detail the financial condition of the corporation as of the close of its 
fiscal year, and a profit and loss statement showing the results of the operations of the 
corporation during its fiscal year. 

Upon the written request of any Director, the corporation shall mail to such Director a 
copy of the most recent such balance sheet and profit and loss statement. 

The balance sheets and profit and loss statements shall be filed in the registered office of 
the corporation in Florida, shall be kept for at least five years, and shall be subject to inspection 
during business hours by any Director, in person or by agent. 

ARTICLE VII. - CORPORATE SEAL 

• 
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The Board of Directors shall provide a corporate seal which shall be circular in form and shall 
have inscribed thereon the name of the corporation, the state of incorporation, and the words 
"Corporate Seal." 

ARTICLE VIII. - CONTRACTS, LOANS, CHECKS, AND DEPOSITS  

Section 1. Contracts.  The Board of Directors may authorize any officer or officers, agent 
or agents, to enter into any contract or execute and deliver any instrument in the name of and on 
behalf of the corporation, and such authority may be general or confined to specific instances. 

Section 2. Loans. No loans shall be contracted on behalf of the corporation and no 
evidences of indebtedness shall be issued in its name unless authorized by a resolution of the 
Board of Directors. Such authority may be general or confined to specific instances. 

Section 3. Checks, Drafts, Etc. All checks, drafts, or other orders for the payment of 
money, notes, or other evidences of indebtedness issued in the name of the corporation shall be 
signed by such officer or officers, agent or agents, of the corporation and in such manner as shall 
from time to time be determined by resolution of the Board of Directors. 

Section 4. Deposits. All funds of the corporation not otherwise employed shall be 
deposited from time to time to the credit of the corporation in such banks, trust companies, or 
other depositories as the Board of Directors may select. 

ARTICLE IX. - NO BENEFIT TO DIRECTOR, OFFICER, MEMBER 
OR PRIVATE INDIVIDUAL  

The property of this corporation is irrevocably dedicated to charitable purposes and no 
part of the net income or assets of this corporation shall ever inure to the benefit of any director, 
officer, or member. 

ARTICLE X. - DISSOLUTION 

On the dissolution or termination of this corporation, all district school board property 
and improvements, furnishings, and equipment purchased with public funds shall automatically 
revert to full ownership by the district school board, subject to complete satisfaction of any 
lawful liens or encumbrances as stated in Charter Statute 1002.33(8)(e). 

ARTICLE XI. - AMENDMENTS  
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Amendments to these articles of incorporation may be proposed by a resolution adopted 
by the Board of Directors and presented to a quorum of members for their vote. Amendments 
may be adopted by a vote of at least two-thirds of a quorum of members of the corporation. 

• 
The undersigned, being the Secretary of POLK PRE-COLLEGIATE ACADEMY, INC., 

a Florida corporation, hereby certifies that these Bylaws are a true and correct copy of the 
Bylaws of the corporation adopted by the shareholders of the Corporation on  
2011. 
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