BYLAWS


OF THE





CLO  ALUMNI  FOUNDATION, INC.


�ARTICLE I





	The name of the corporation is CLO Alumni Foundation, Inc., a Florida corporation, not for profit, referred to below as the "Foundation." The principal office of the corporation shall be located at 4321 Dewey Drive, New Port Richey, Florida 34652, but meetings of members and Directors may be held at places either within or without the State of Florida as may be designated by the Board of Directors from time to time. 








ARTICLE II �Definitions 





	1)	"Articles" means the articles of incorporation of the CLO Alumni Foundation, Inc., and any amendments to the articles as may be made from time to time. 





	2)	"CLO" means and refers to the Collegiate Living Organization, Inc., a Florida corporation, not for profit, its successors and assigns. 





	3)	"Trust Deed" means the Trust Deed created for the benefit of CLO, as recorded in official records book of Alachua County, Florida, Book 239, Pages 488-500.





	4)	"Member" means every person or entity who holds membership in the Foundation as provided in the articles of incorporation of the Foundation and these bylaws.


 





ARTICLE III


Purposes





	1)  Nonprofit.	The Foundation is a nonprofit corporation under the laws of the State of Florida.  The Foundation is not formed for pecuniary profit.  No part of the income or assets of the Foundation is distributable to or for the benefit of its Members, Directors or Officers, except to the extent permissible under law.


  


	2)  Purpose.	(a) Generally.  The Foundation is organized exclusively for educational and charitable purposes, including, for such purposes as the making of distributions to charitable organizations that qualify as exempt organizations under §501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision of any future United States Internal Revenue Law), or otherwise allow the Foundation to meet the requirements of being organized exclusively for educational and charitable purposes, and, more specifically:





i)	to receive and administer funds for such charitable and educational purposes, all for the public by bequest, devise, gift, purchase, or lease, either absolutely or in trust for such objects and purposes or any of them, any property, real, personal or mixed, without limitation as to amount of value, except such limitations, if any, as may be imposed by law;





ii)	to sell, convey, and dispose of any such property and to invest and reinvest the principal thereof, and to deal with and expend the income therefrom for any of the before�mentioned purposes, without limitation, except such limitations, if any, as may be contained in the instrument under which such property is received;





iii)	to receive any property, real, personal mixed, in trust, under the terms of any will, deed of trust, or other trust instrument for the foregoing purposes or any of them, and in administering the same to carry out the directions, and exercise the powers contained in the trust instrument under which the property is received, including the expenditure of the principal as well as the income, for one or more of such purposes, if authorized or directed in the trust instrument under which it is received, but no gift, bequest or devise of any such property shall be received and accepted if it be conditioned or limited in such manner as shall require the disposition of the income or its principal to any person or organization other than an "exempt organization" or for other than "exempt purposes" within the meaning of §501(c)(3) of the Internal Revenue Code of 1986, as now in force or afterward amended, or as shall in the opinion of the Board of Directors, jeopardize the federal income tax exemption of the Foundation pursuant to §501(c)(3) of the Internal Revenue Code of 1986, as now in force or later amended;





iv)	to receive, take title to, hold, and use the proceeds and income of stocks, bonds, obligations, or other securities of any corporation or corporations, domestic or foreign, but only for the foregoing purposes, or some of them; and, in general, to exercise any, all and every power for which a non�profit corporation organized under the applicable provisions of the Code of Florida for scientific, educational, and charitable purposes all for the public welfare, can be authorized to exercise, but only to the extent the exercise of such powers are in furtherance of exempt purposes. 	





	(b)  Incidental.		Further, the Foundation shall have the authority to do such other things as are incidental to the purposes of the Foundation or necessary or desirable in order to accomplish them.





	(c)  Particular Activities.	Included among the educational and charitable purposes for which the Foundation is organized, as qualified and limited by this Article III are that the Foundation shall provide advice and assistance to the Collegiate Living Organization, Inc., a not for profit student cooperative, in the furtherance of the Collegiate Living Organization, Inc.’s goal to provide affordable student housing to university students attending college.  It shall be the goal of the Foundation to further:





i)	The cooperative living experience for members of the Collegiate Living Organization, Inc.;


ii)	Implementation and enforcement of the Trust Deed;


iii)	Assist CLO in having members that are of high moral character;


iv)	Assist, lend, and contribute to capital improvements that benefit the Collegiate Living Organization, Inc.;


v)	Expand the concepts of the student cooperative living for the benefit of worthy and needy college students;


vi)	Bridge any financial difficulties that may arise in the course of the Collegiate Living Organization, Inc. carrying out its mission under the Trust Deed.





	3)  Limitations.	No part of the net earnings of the Foundation shall inure to the benefit of, or be distributable to, its Directors, officers, or other private persons, except that the Foundation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in these Articles.  No substantial part of the activities of the Foundation shall be the carrying on of propaganda or otherwise attempting to influence legislation (except that, if the Foundation so elects, it may make such expenditures in conformity with §501(h) of the Internal Revenue Code) and the Foundation shall not participate in or intervene in (including publishing or distribution of statements) any political campaign on behalf of, or in opposition to, any candidate for public office. Notwithstanding any other provision of these Articles, the Foundation shall not carry on any other activities not permitted to be carried on: (a) by a corporation exempt from Federal Income Tax under §501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision of any future United States Internal Revenue Law), or (b) by a corporation, contributions to which are deductible under §170(c)(2) of the Internal Revenue Code of 1986 (or the corresponding provisions of any future United States Internal Revenue Law).





ARTICLE IV


Membership





	1)  Classes of Membership.	The corporation shall have one class of members, and no more than one membership may be held by any one person.  The rights and privileges of all members shall be equal.  Each member shall be entitled to one vote.





	2)  Qualifications.	Any individual who was a former member of the Cooperative Living Organization, Inc., as described by the Trust Deed, or its successor, the Collegiate Living Organization, Inc., and who has made a contribution to the Foundation, and who agrees to be bound by the articles of incorporation of this corporation, by these bylaws, and by such rules and regulations as the Directors may from time to time adopt, shall be a founding member of the Foundation, and shall be entitled to membership during the first year of the Foundation’s existence.  Dues and other requirements beyond the first year shall be set forth by the Board of Directors.





	3)  Property Rights.	No member shall have any right, title, or interest in any of the property of assets, including any earnings or investment income to this corporation, nor shall any of such property or assets be distributed to any member on its dissolution or winding up.





	4)  Liability of Members.	No member of this corporation shall be personally liable for any of its debts, liabilities, or obligations, nor shall any member be subject to any assessment.





	5)  Transfer, Termination, and Reinstatement.	Membership in this corporation is nontransferable.  Membership shall terminate on the resignation or death of a member, or on a member's failure to pay the dues required by the Board of Directors from time to time.  A member whose membership has been terminated may apply for reinstatement in the same manner as application is made for initial membership.





	6)  Certificate of Membership.	The Board of Directors may provide for the issuance of certificates evidencing membership in the Foundation, which shall be of such form as may be determined by the Board.  Such certificates shall be signed by the president or vice president or by the secretary and shall be sealed with the seal of the Foundation.	


	





ARTICLE V


Meetings of Members 


	1)  Annual Meetings.	An annual meeting of the members shall be held on the same month of each year, at an hour to be determined by the Board of Directors of the Foundation.  A meeting of the Board of Directors of the Foundation shall be held immediately following the annual meeting of the members. 





	2)  Special Meetings.	Special meetings of the members may be called at any time by the President or by the Board of Directors, or on written request of a majority of the members who are entitled to vote.





	3)  Notice of Meeting.	Written notice of each meeting of members shall be given by or at the direction of the Secretary or person authorized to call the meeting, by mailing a copy of the notice, postage prepaid, at least ten days before the meeting to each member entitled to vote, addressed to the members' addresses last appearing on the books of the Foundation, or supplied by the member to the Foundation for the purpose of notice.  In lieu of mailing a copy of the notice, the Foundation may communicate the notice by commercial courier, delivery prepaid, to a member’s address, by facsimile to the Member’s facsimile number, or by e-mail to the Member’s e-mail address last appearing on the books of the Foundation.





The notice shall specify the place, day and hour of the meeting, and, in the case of a special meeting, the purpose of the meeting. 





	4)  Quorum.	The presence at the meeting of the members entitled to cast votes, or of proxies entitled to cast votes, equal to ten percent of all voting alumni members shall constitute a quorum for any action except as otherwise provided in the articles of incorporation, the declaration or these bylaws. If, however, the quorum shall not be present or represented at the meeting, the members entitled to vote shall have power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present or represented. 





	5) Proxies.	At all meetings of members, each member may vote in person or by proxy. All proxies shall be in writing and filed with the secretary before the appointed time of the meeting in order to be effective.  Every proxy shall be revocable prior to the time a vote is cast according to the proxy. 





	6)  Vote Required.	At every meeting of the members, the alumni members, either in person or by proxy, shall have the right to cast one vote, as set forth in the articles. Provided a quorum is present, the vote of the majority of those present, in person or by proxy, shall decide any question brought before the meeting, unless the question is one which, by express provision of the articles, or of these bylaws, a different vote is required.  In that case, the express provisions shall govern and control. 





	The voting on any matter at a meeting shall be by secret ballot on request of the holders of ten percent of the votes represented at the meeting and entitled to be cast on the matter if the request is made prior to the vote in question. The presiding officer of the meeting shall conduct all elections and collect and tally written ballots and proxies on the completion of balloting on that matter. 





	7) Written Response.	The members may, at the discretion of the Board, act by written response in lieu of a meeting provided written notice of the matter or matters to be acted on is given to the members as defined by these bylaws or duly waived in accordance with the provisions of these bylaws. If the number of responses equals or exceeds the number comprising a quorum, a majority of responses voting in the affirmative or negative as to an issue shall determine the outcome as though brought before the members at a regular or special meeting of the Foundation. The notice with respect to actions to be taken by written response in lieu of a meeting shall set forth the time period during which the written responses must be received by the Foundation. 





	8) Order of Business.	The order of business at all annual meetings of the members shall be as follows: 





(a) roll call; 


(b) proof of notice of meeting or waiver of notice; 


(c) reading of minutes of previous meeting; 


(d) reports of officers; 


(e) reports of committees; 


(f) election of officers or Directors (if an election is to be held); 


(g) unfinished business; 


(h) new business; and 


(i) adjournment. 





	9) Minutes.	Minutes of all meetings shall be kept in a professional manner and be available for inspection by the members and Directors at all reasonable times. 





ARTICLE VI 


Board of Directors: Selection—Term of Office





	1)  Number.	The affairs of this Foundation shall be managed and governed by a Board of Directors (referred to herein as “Board”) composed of an odd number of members, provided the composition is no less than three members.  The Board may enlarge or reduce the size of the Board from time to time by a majority vote of its then existing Board.





	2)  Term of Office.	Each member of the Board shall serve for a term of three years, and in all events until such a time as a successor is chosen. No member shall serve on the Board for a consecutive period of more than three full terms.  Beginning with the initial Board, the Board shall stagger the elections so that no more than one-third of the Directors are elected annually.





	3)  Removal.	Any Director may be removed from the Board with or without cause, by a majority of the members of the Foundation. In the event of death, resignation or removal of a Director, a successor shall be selected by the remaining Board of Directors and shall serve for the unexpired term of the predecessor. 





	4) Compensation.	No Director shall receive compensation for any service rendered to the Foundation.  However, any Director may be reimbursed for actual expenses incurred in performance of the Director's duties. 





ARTICLE VII


Nomination and Election of Directors





	1) Nomination.	Nomination for election to the Board of Directors shall be made by a nominating committee appointed by the President. Nominations may also be made from the floor at the annual meeting. The nominating committee shall consist of a chairperson, who shall be a Director from the Board, and two or more members of the Foundation. The nominating committee shall be appointed by the President prior to each annual meeting of the members, to serve from the close of the annual meeting until the close of the next annual meeting and the appointment shall be announced at each annual meeting. The nominating committee shall make as many nominations for election to the Board of Directors as it shall in its discretion determine, but not less than the number of vacancies that are to be filled. 





	2) Election.	Election to the Board of Directors shall be by secret written ballot. At the election the members or their proxies may cast, in respect to each vacancy, one vote. The persons receiving a majority of the votes cast for that office shall be elected. Cumulative voting is not permitted. 


�ARTICLE VIII


Meetings of Directors





	1)  Regular Meetings.	Regular meetings of the Board of Directors shall be held no less than quarterly, at a place and hour as may be fixed from time to time by resolution of the Board. 





	2)  Special Meetings.	Special meetings of the Board of Directors shall be held when called by the President of the Foundation, or by any two Directors, after at least three days' notice to each Director. 





	3)  Quorum.	A majority of the number of Directors shall constitute a quorum for the transaction of business. Every act performed or decision made by a majority of the Directors present at a duly held meeting at which a quorum is present shall be regarded as the act of the Board. A Director may join in the action of a meeting of the Board by signing the minutes of the meeting, and the signing shall constitute the presence of the Director for the purpose of determining a quorum. If at any meetings of the Board there shall be less than a quorum present, the majority of those present may adjourn the meeting from time to time until a quorum is present. In the case of the adjournment of a meeting, no further notice of the adjourned meeting need to be given unless otherwise determined by the Board. 





	4)  Open Meetings.	Meetings of the Board may be open to all members on any terms as the Board may determine. The Board may also hold closed meetings.





	5)  Action without a Meeting.	Any action required or permitted to be taken at a meeting of the Directors may be taken without a meeting if a consent in writing, specifically setting forth the action to be taken, is signed by all the Directors entitled to vote with respect to the particular subject matter. The consent shall have the same force and effect as a unanimous vote of the Directors. 





ARTICLE IX �Powers and Duties of the Board of Directors








1)  Powers.	The Board of Directors shall have the power to: 





		(a)	adopt and publish rules and regulations governing matters affecting the Foundation; 





		(b)	exercise for the Foundation all powers, duties and authority vested in or delegated to this Foundation and not reserved to the membership by other provisions of these bylaws, the articles, or the declaration; 





		(c)	declare the office of a member of the Board of Directors to be vacant if the member is be absent from three consecutive regular meetings of the Board of Directors; 





		(d)	employ a manager, management company, an independent contractor and any other employees as the Board deems necessary and to prescribe the duties to be undertaken and the compensation for performance of those duties. The Board also can authorize the purchase of necessary supplies and equipment and enter into contracts with regard to the above-mentioned items or services; 





		(e)	accept any other functions or duties with respect to the CLO or the Trust Deed, as are determined from time to time to be proper by the majority of the Board of Directors; 





		(f)	delegate to and contract with a financial institution for collection of the assessments of the Foundation; and 





		(g)	enforce any and all powers and duties in accordance with the enforcement provisions of these bylaws and the articles. 





2)  Duties.	It shall be the duty of the Board of Directors: 





		(a)	to cause to be kept a complete record of all its acts and corporate affairs and to present a statement to the members at the annual meeting of the members, or at any special meeting when the statement is required in writing by thirty percent of all members, notwithstanding the provisions of Article III; 





		(b)	to supervise all officers, agents and employees of this Foundation and to see that their duties are properly performed; 





		(c)	to fix the amount of the annual assessment against each member prior to the annual meeting; and in relation to it, to establish the annual budget; 





		(d)	to remove from the membership rolls any member who remains delinquent in payment of the assessment; 





		(e)	to issue or cause to be issued by an appropriate officer, on reasonable request by any member or owner, a certificate setting forth whether or not any assessment has been paid. A reasonable charge may be made by the Board for the issuance of these certificates. If a certificate states an assessment has been paid, the certificate shall be conclusive evidence of the payment; and





		(f)	to procure and maintain adequate liability insurance on property owned by the Foundation, and any other insurance which in the opinion of a majority of the Directors may be necessary or desirable for the Foundation in addition to the insurance required to be carried by the Foundation as set forth in the policies. Limits are to be reviewed at least annually and increased and decreased at the discretion of the majority of the members of the Board of Directors; 





	3)  Committees.	The Board shall appoint any standing committees or advisory boards  as are required under the articles or these bylaws, as well as any other committees or advisory boards as are necessary or desirable from time to time. The committees and advisory boards shall exist for a period of time, have any authority, and perform any duties as the Board determines, from time to time, in its discretion.  Among the standing committees and advisory boards there shall be:


	A)	Recruitment;


	B)	CLO Advisory Board;


	C)	Public Relations;


	D)	Information Technology;


	E)	Physical Plant;


	F)	Fundraising; and


	G)	Budget & Long-Range Planning.








ARTICLE X


Officers and Their Duties





	1)  Enumeration of Officers.	The officers of this Foundation shall be a President, a vice-president in charge of membership, and vice-president in charge of operations, who shall at all times be members of the Board of Directors, a treasurer and a secretary, and any other officers as the Board may from time to time by resolution create.





	2)  Election of Officers.	The election of officers shall take place at the first meeting of the Board of Directors which shall immediately follow the adjournment of each annual meeting of the members. 





	3)  Term.	The officers of this Foundation shall be elected annually by the Board and each shall hold office for the year unless that officer resigns sooner, or is removed or otherwise disqualified to serve.   All officers shall continue to serve unless and until a new officer is elected or appointed, as provided for herein.





	4)  Special Appointments.	The Board may appoint any other officers as the affairs of the Foundation may require, each of whom shall hold office for any period, have any authority, and perform any duties as the Board determines, from time to time. 





	5)  Resignation and Removal.	Any officer may be removed from office with or without cause by the vote of the vote of the majority of the Board.  Any officer may resign at any time by giving written notice to the Board, the president or the secretary.  The resignation shall take effect on the date of receipt of the notice or at any later time specified in it, the acceptance of the resignation shall not be necessary to make it effective.





	6)  Vacancies.	A vacancy in any office may be filled by appointment by a majority vote of the Board.  The officer appointed to the vacancy shall serve for the remainder of the term of the officer replaced. 





	7)  Multiple Offices.	The offices of president and secretary may not be held by the same person; otherwise, an officer may hold more than one position.





	8)  Duties.	The duties of the officers are as follows: 





		A)	The President shall preside at all meetings of the Board of Directors and of the Membership; shall see that orders and resolutions of the Board are carried out; shall sign all leases, mortgages, deeds and other written instruments and shall cosign all checks and promissory notes; and shall have all of the powers and duties which are usually vested in the office of the president of a corporation. 





		B)	The Vice-president in charge of membership shall act in the place and stead of the President in the event of absence or inability of the president to act, and shall exercise and discharge any other duties as may be required of this vice-president by the Board of Directors.  This Vice-president shall also serve as secretary.





		C)	The Vice-president in charge of operations shall exercise and discharge any duties as may be required of the vice-president by the Board of Directors.  This Vice-president shall also assist in oversight of the operations of the Collegiate Living Organization, Inc.





		D)	The secretary shall record the votes and keep the minutes of all meetings and proceedings of the Board of Directors and of the members; keep the corporate seal of the Foundation and affix it on all papers requiring the seal; serve notice of meetings of the Board of Directors and of the members; keep appropriate current records showing the members of the Foundation together with their addresses; and shall perform any other duties as may be required by the Board of Directors. 





		E)	The treasurer shall receive and deposit in appropriate bank accounts all monies of the Foundation and shall disburse any funds as directed by resolution of the Board of Directors; shall sign all checks and promissory notes of the Foundation along with the president; keep proper books of account; cause an annual audit of the Foundation books to be made by a public accountant at the completion of each fiscal year; and shall prepare a statement of income and expenditures to be presented to the membership at its regular annual meeting, and deliver a copy of each to the members. 





		F)	The officers shall serve without compensation. This provision shall not preclude the Board from hiring a Director as an employee of the Foundation or preclude the contracting with a Director or a party affiliated with a Director for the management or performance of contract services for all or and part of the duties and obligations described in the declaration. 


ARTICLE XI �Accounting Records; Fiscal Management





	1)	 The Foundation shall use the cash basis method of accounting and shall maintain proper accounting records.  The accounting records shall be open to reasonable inspection by members and institutional mortgages, or their respective authorized representatives of a member. Written summaries of the accounting records shall be available at least annually to the members. The records shall include, but not be limited to a record of all receipts and expenditures and a balance sheet.





	2)	The Board shall adopt a budget (the "budget") of the anticipated annual receipts and expenses of the Foundation for each upcoming fiscal year at its last meeting prior to its annual membership meeting, or at a special meeting of the Board.





	3)	No Board shall be required to anticipate revenue from assessments or expend funds to pay for annual expenses not budgeted or which shall exceed budgeted items, and no Board is required to engage in deficit spending. Should there exist any deficiency which results from there being greater annual expenses than monies from assessments, then the deficits shall be carried into the next succeeding year's budget as a deficiency or shall be the subject of an adjustment to the applicable assessment (e.g., special assessment). 





	4)	The depository of the Foundation shall be a bank or other financial institution designated from time to time by the Board in which the monies of the Foundation shall be deposited.


�ARTICLE XII �Books and Records 





	The books, records and papers of the Foundation shall at all times, during reasonable business hours, be subject to inspection by any member. The articles of incorporation, and the bylaws of the Foundation shall be available for inspection by any member at the principal office of the Foundation, or at any other address as the Board of Directors designates from time to time, and copies may be purchased at a reasonable cost at that address. 





�ARTICLE XIII �Corporate Seal 


The Foundation shall have a seal. 








ARTICLE XIV �Amendments





	1)  Requirements to Amend.	These bylaws may be amended at a regular or special meeting of the members by a vote of a majority of the members in person or by proxy, provided any amendment shall not cause a change to the limitations imposed by Section 3 of Article III. 





	2)  Control of Conflict.	In the case of any conflict between the articles of incorporation and these bylaws, the articles shall control. 





�ARTICLE XV 


Rules and Regulations





	The Board may, at any meeting of the Board, adopt rules and regulations or amend, modify or rescind the existing rules and regulations for the operation and use of any of the Foundation property.





�ARTICLE XVI �Miscellaneous





1)  Fiscal Year.	The Board shall determine the Foundation’s fiscal year end. 





	2)  Indemnification.	Every Director and officer of the Foundation, and every member of the Foundation serving the Foundation at its request, shall be indemnified by the Foundation against all expenses and liabilities, including attorneys' fees, reasonably incurred by or imposed on the party in connection with any proceeding or any settlement of any proceeding to which the Director, officer, or member may be a party or in which they may become involved by reason of the party being or having served the Foundation at its request, whether or not he or she is a Director or officer or is serving at the time the expenses or liabilities are incurred.  However, in the event of a settlement before entry of judgment, and also when the person concerned is adjudged guilty of willful misfeasance or malfeasance in the performance of corporate duties, the indemnification shall apply only when the Board of Directors approves the settlement and reimbursement as being for the best interests of the Foundation. The above right of indemnification shall be in addition to and not exclusive of all other rights to which that person may be entitled.





	3)  Insurance.	The Board of Directors may, but is not required to, elect to carry a policy of officers' and Directors' liability insurance, insuring the officers and Directors against any claims made against them, except claims of willful negligence and misfeasance of office. 





	Adopted on this   15th     day of April, 2006.�
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