KI TTERY PO NT YACHT CLUB CONSTI TUTI ON AND BY- LAWS
JANUARY 2000

ARTICLE 1

The nane of the Corporation shall be "Kittery Point Yacht Cub." Its
pur pose shall be to encourage amateur boating and yachting, and to this
end, it may own, |ease, and operate real estate and appropriate
facilities. The headquarters shall be at 328 Portsnmouth Avenue, New
Castl e, New Hanpshire.

ARTICLE 2

The Corporate burgee shall be: a red pennant on which is superinposed a
bl ue symretrical letter "K', the vertical nenber of which extends al ong
the hoist, and with a white star in the angle forned by the other two
menbers of the "K' . The Corporate seal shall be an enbossed seal and
affixed to an appropriate instrunent.

ARTICLE 3

The O ficers of the Corporation shall be as follows: Conmodore, Vice
Conmodor e, Rear Conmodore, Fleet Captain, Secretary and Treasurer. The
offices of Secretary and Treasurer may be held by one person. The
Oficers shall be elected by the Board of Directors at the first
neeting after the annual election of Directors and shall hold office
for one year, or until their successors are chosen.

ARTICLE 4

There shall be a governing body of nine Directors. Each D rector shall
be elected to serve a three-year term except in the case of an
election to an unexpired term If a vacancy shall occur in the Board of
Directors, such vacancy nmay be filled by the Board of Directors until
the next Annual neeting. Three Directors shall be elected annually.
The inmredi ate Past Commobdore shall be an advisory nenber of the Board
of Directors, By md-August the Comobdore shall appoint three dub
nmenbers as a nomnating Conmttee. Said Commttee shall report to the
Board of Directors at the regular Septenber neeting wth its
recommended slate of Directors. The election of Directors shall be at

the Annual neeting in Cctober. Nomnations will be accepted from the
floor. The Directors shall not be able to succeed thensel ves, except
that those filling partial terns nmay be reelected for one three-year
term

ARTICLE 5

It shall be the duty of the Commbdore to preside at all neetings of the
Cor poration and Board of Directors. The Commodore shall, at the request
of seven nenbers in good standing, call a special neeting of the
Cor por ati on.



ARTICLE 6

It shall be the duty of the Vice Commpbdore to assist the Commobdore, and
in the Commbdore's absence to assune all duties of the office.

ARTICLE 7

It shall be the duty of the Rear Commopbdore, in the absence of the
Commodore and Vice Commpdore, to assunme all their duties. The Rear
Commodor e shall be chairman of the Race Conm tt ee.

ARTICLE 8
The Fl eet Captain shall be the chairman of the educational program
ARTICLE 9

The Secretary shall keep the mnutes of all the neetings, keep such
other records as directed by the Board of Directors, and attend to all
necessary correspondence of the Corporation and Board of Directors.

ARTICLE 10

It shall be the duty of the Treasurer to collect all noney for dues,
assessnents, and other suns owed the Corporation, and deposit the sane
in the name of the Corporation in a bank or trust conpany approved by
the Board of Directors. The Treasurer shall notify all nenbers whose
dues or assessnents are in arrears that their nanes wll be brought
before the Board of Directors for action. The Treasurer shall pay all
bills properly approved by the Directors and he shall keep a correct
account of the noney received and paid out in a book provided for that
purpose. He shall report at each annual neeting the actual financial
condition of the Corporation, and at such annual neeting present and
file with the Secretary a detailed witten report of the receipts and
di sbursenents for the year.

ARTICLE 11

A. The entire managenent and control of the affairs of the Corporation,
subject in all respects to such instructions and limtations as may
fromtine to tine be prescribed by the Corporation, shall be in the
hands of the Board of Drectors except as herein provided. The
Directors shall hold neetings every nonth and six (6) shall constitute
a quorum Any nenber of the Board of Directors mssing three (3)
consecutive neetings, wthout an acceptable excuse, may be voted out as
a Director by two-thirds vote of the entire Board of Directors.

B. The Board of Directors shall call two (2) neetings each year; one in
OCctober to elect new nenbers to the Board of Directors and award
trophies and the other in January to set the dues and Share value, to
change By-Laws, and to transact any other business which nmay cone
bef ore t he nenber shi p.



C. Special neetings nay be called by the Board of Directors as deened

necessary. Ten (10) days notice shall be given to each nenber for such
Speci al Meeti ngs.

D. Ceneral proxy votes will not be accepted Absentee ballots nmay be
provi ded to each nmenber prior to any Corporate neeting.

E. The fiscal year of the Corporation shall be from January 1 to
Decenber 31

F. Dues notices shall be mailed the first week in February. A late fee
may be set by the Board of Directors for delinquent dues and/or
assessments.

ARTICLE 12
A.  New nenbers shall be admitted in the foll ow ng nmanner

(1) The prospective nenber should have an active interest in
boati ng or yachti ng.

(2) Prospective nenbers nust be sponsored by two (2) current
menbers from any nenbership category, but not of the same househol d.
The privilege of sponsorship will becone effective after six (6) nonths
of menber shi p.

(3) The prospective nenber shall conplete a nenbership
application, have their two sponsors conplete the testinonial
sections and sign the application, the conpleted application
should be forwarded to the Cub and nmarked to the Secretary's
attention. The first year's dues shall be submtted with every
application for nmenbership. The anmount submitted shall be in
accordance with the follow ng schedul e expressed as a percentage
of the regularly established annual dues anmount and dependent on

what nonthly Board neeting the application will be considered:
Monthly Board Meeting Per cent age
January through July 100
August 75
Sept enber and Cct ober 50
Novenber and Decenber 25
(4) The Conmodore shall, at the next scheduled Board of
Directors neeting, read the application, including the sponsors
testinonies, the application shall then be discussed in open
sessi on. At the end of all di scussions regarding al
applications, the Board of Directors shall neet in Executive

Session to further discuss the applications pending, and to vote.
Voting shall be by a show of hands or, at the request of any



Director, by secret ballot. Menbership approval shall require an
affirmative vote of six (6) Directors. Approval of a menbership
application shall gain the applicant "Probationary Menber" status.

(5) The Commodore shall direct the Newsletter Editor to
publish Probationary Menbers nanes in the next Cub newsletter,
and direct the Secretary to post the nanes on the Cub bulletin
boar d. A KPYC nenber in good standing who wi shes to comment on
the full adm ssion to "Regular Menber" status of a Probationary
Menber shall do so in witing to the Comobdore. Recei pt of a
negative conment by the Commobdore, requesting a Board of Directors
review of full admission to Regular Menber status, shall be
considered sufficient to create an automatic Hold on the natura
advancenent of the Probationary nmenber to Regular Menber status
described elsewhere in these Byl aws. In this event, the
Probati onary Menber will remain at Probationary status until the
Board of Directors can neet to discuss the witten comments. The
Board of Directors shall again neet in Executive Session for this
di scussi on. Advancenent of the Probationary Menber to Regul ar
Menber status shall happen only by an affirmative vote of six (6)
Di rectors.

(6) Successful applicants shall be directed to purchase
their share and to pay any assessnents to the Treasurer. No
menber will be considered to be in good standing until all current

out st andi ng paynents have been nade. The anount of any current
assessnents shall not be reduced for any reason

(7) Menbership shall be limted to two hundred (200) regular
menber shi ps.

B. Any nmenber whose dues and/or assessnents have not been paid by March
30 of any nenbership year shall not be considered a nenber in good
standing of this Corporation. No later than April 10 of any menbership
year a letter shall be sent by Certified Mail by the Treasurer stating:

(1.) Dues and/or assessnents are past due and a late fee is being
assessed.

(2) The nmenber's nane wll be brought before the Board of
Directors at their next regularly schedul ed neeting for action if dues,
| ate fee, and/or assessnents are not paid by that date.

(3) A nenber whose nenbership has | apsed because of non-paynent of
yearly dues and assessnents by the due date shall, upon najority vote
of the full Board of Directors, forfeit his/her Share.

(4) A nenber not in good standing shall not be permtted to resign
except that outstanding dues and/ or assessnents shall be deducted from
t he nenber's Share and the bal ance returned to the nenber

C. The Board of Directors, with the approval of the nenbers, 1is
pernmitted to set up dues categories for nmenbers as foll ows:



(1) Honorary Life Menbership: My be bestowed upon individual
nmenbers, who, upon recomendation of the Board of D rectors, and
two-thirds vote of the menbership, have earned such designation through
long and neritorious service to the Cub. Honorary Life Menbers are
exenpt from further dues and assessnments and nay vote as regular
menbers.

(2) Honorary Menbership: My be granted on a one-year basis to an
individual, who in the opinion of, and by two-thirds vote of the
Directors, has perforned unselfishly and/or provided unusual services
to the Cub wthout renuneration. Honorary Menbers nmay enjoy al
benefits available to O ub nenbers except for racing awards and voting
privileges. Honorary nmenbers are exenpt from dues.

(3) Regular Menbership: An individual, who neets the necessary
requirenents as set forth elsewhere in the By-Laws may becone a
"Regul ar” menber of the Cub. Included in such nmenbership shall be the
spouse and children under 18 who are part of the nenber's immediate
household. A Regular nenber, and famly as described above, are
entitled to all privileges and facilities of the ub and hold one (1)
vote in all Corporate proceedings. Al Regular menbers shall begin
their nmenbership as Probationary nenbers, they shall remain at
Probationary status until the Board of Directors neeting imediately
following the one at which their application was originally voted on,
at the end of this period, they shall automatically advance to Regul ar
Menber status unless the Hold described elsewhere in these Bylaws is
automatically enacted. Probationary Menbers shall enjoy the sane
benefits of Cdub nenbership as Regular Menbers. If a Probationary
nmenber does not automatically becone a Regular nenber and if they are
not voted Regul ar nenber status by the Board of Directors, any and al
paynments made to the Cub for dues, assessnents, and Share purchase
shall be refunded by the Treasurer within 10 days of the |ast Board
vot e.

(4) O her Menberships (i.e. Junior): The full Board of D rectors,
by a two-thirds majority vote, shall be enpowered to create a "dues
payi ng" menbership other than (3) above, for the purpose of
acconmodat i ng speci al circunstances deened beneficial to the O ub. Such
nmenber ships, and the scope of benefits attached thereto, shall be
considered on an individual basis, and reviewed by the Board on an
annual basis.

D. Any nenber in good standing | eaving the geographic area nmay submt a
request for a leave of absence to the Board of Directors for their
action. The Board of Directors shall review all requests annually. Any
menber granted a | eave of absence shall not be liable for annual dues,
but shall be responsible for all present and future assessnents.

Paynent for assessnents nmay be nmade annually or, at the option of the
menber, deferred until they return. Menbers who resign while on | eave
of absence will have any outstanding assessnents deducted from their
Share and the balance returned to them in accordance with Article 19,
Section D. It shall be the responsibility of the nmenber granted a | eave
of absence to inform the Board of Directors of the nenber's current



addr ess.

Menbers on | eave of absence shall not be required to, and will not be
allowed to vote at any Corporation neeting occurring during the fisca
year of their |eave of absence, except that they may vote upon paynent
of their full dues for that fiscal year

Requests for |eaves of absence nust be nade for a specific duration.
Such requests shall be submtted by March 30 of the year for which the
request is sought. Should a nenber on | eave of absence desire to extend
that |eave beyond the original period, the nenber shall do so in
witing to be received by the Secretary by March 30.

ARTICLE 13

This Corporation shall not be dissolved except by two-thirds majority
vote of the full nenbership at an annual or special general nenbership
neeting of the Corporation. One nonth previous notice by certified mai
shall be given to each nenber of the purpose of said neeting. In the
event of the liquidation of the Cub itself, the net proceeds arising
from the disposal of the Cub properties shall be distributed equally
anmong t he sharehol ders.

ARTI CLE 14

A. Menbers shall be responsible for the actions of their famly nenbers
who are included in their nenbership and the nenber's guests while on
the Corporation premises and in the use of Corporation Equi pnent.

B. Al nenbers, their famlies, and guests shall abide by the
Corporation By-Laws, Board of Directors Polices, and House Rules as
post ed.

C. The Board of Drectors shall have the authority and duty to
di scipline nenbers for infractions of the itens listed in B. above, up
to and including expulsion fromthe Cub and forfeiture of their Share,
Expul si on and/or forfeiture will require an affirmative vote by six (6)
nmenbers of the Board of Directors.

ARTICLE 15

The By-Laws nmay be anended or repealed by a mmjority vote at any
regular meeting or special neeting called for that purpose. The
proposed anendnment shall have been posted upon the Corporation bulletin
board at least ten (10) days before the neeting at which tinme the
amendnent is to be considered. Each nenber of the Corporation shal
have been notified in witing by the Secretary what anmendnents are to
be considered at such neeting, at least ten (10) days in advance of
sai d neeti ng.



ARTICLE 16

The Cub facilities shall not be used for conmercial purposes. Menbers
may rent the facilities for private functions provided that the nenber
renting same is the bona fide sponsor of the function. The Board of
Directors shall enforce these provisions and al so provide guidelines to
further Iimt such use so as to provide reasonable access for Cub
functi ons.

ARTICLE 17

There shall be seven standing conmittees: House, Race, Social, Junior
Activities, Education, Menbership, and Auditing. Qher commttees may
be appointed by the Commpbdore, wth the consent of the Board of
Directors, to serve for special assignnents. Al conmttees shall carry
out the policies and instructions of the Board of Directors within the
respective areas of responsibility set forth below and within financia
limts prescribed by the Board of Directors. The Chairnmen of all
conm ttees shall be appointed by the Board of Directors. Oficers of
the Corporation may serve as Chairnmen. The Chairnen shall select their
own committee nenbers and submit their names to the Board of Directors
for approval before appointnents becone effective. The Chairman of each
conm ttee shall be responsible or the enploynent of staff necessary to
conduct the business of said conmittee subject to the approval of the
Board of Directors. A mgjority of commttee nmenbers, but in no case
less than three, shall constitute a quorum for conducting conmttee
business in all commttees .

Menbership Committee: Shall be responsible for recruiting new nenbers
as needed and submitting reconmrendations to the Board of Directors.

House Conmittee: Shall be responsible for the admnistration and
mai nt enance of and inprovenent to the physical properties of the
Corporation, including floats and boat and for the general discipline
of all persons using the facilities.

Race Conmttee: Shall be responsible for conducting the regularly
scheduled races and others which nay be assigned to it. The Rear
Commodor e shall be the Chairman of this Commttee.

Social Conmttee: Shall be responsible for all social functions,
whet her Corporation or Private functions, which take place on
Corporation premses, and for any other social functions which the
Cor porati on sponsors el sewhere.

Junior Activities Commttee: Shall be responsible for arranging Junior
activities, whether organized or not, of children and m nors under the
age of eighteen years of age when using the Corporation properties. It
may conduct special races and social functions.

Education Committee: Shal | be responsible for nmaintaining an
educational program at the Cdub, for the betternment and greater
enjoynment of the nenbership and the boating community as a whole. The
Commttee shall utilize the Cub facilities for this purpose, as well



as coordinating with other Commttees. The Fleet Captain shall be the
Chai rman of this Committee.

Auditing Commttee: Shall audit the financial records of the
Corporation, and nake a report of their findings at the annual neeting.
This conmttee shall consist of three (3) nenbers, not Directors, and
shal |l be appointed by the Commbdore, with the consent of the Board of
Di rectors.

ARTICLE 18

If no quorum is present at any neetings of the Corporation, the
presiding officer may adjourn the neeting from week to week until a
quorum is present. Twenty percent (20% of the nenbership shal
constitute a quorum (except as provided by Articles 11, 13, and 17)

ARTICLE 19

A. Each Regul ar Menbership shall be required to purchase and retain one
(1) and only one (1) Share.

B. The value of said Share shall be set by the Board of Directors with
the approval of all voting menbers at the Annual Meeting or a special
neeting planned for that purpose. The value so determ ned shall not be
| ess than $300.00 per Share, nor nay the value of the Shares be such
that the total, when nultiplied by the total nunber of Sharehol ders,
exceeds the equity of the Cub's real property as determned by a
conpet ent apprai ser selected by the Board of Directors.

C. Proceeds arising from the sale of Shares shall be applied only to
such capital needs of the Qub as the Board of Directors may fromtine
to tine define and the nmenbership approve.

D. Any nenber resigning from the Cub may sell his/her Share to an
I medi at e nenber of his/her famly with Board approval, or to the dub

The selling price shall be the current value as defined in Section B
of this Article. The resigning nenber's Share will be sold to the next
i ndividual admitted to Regular Menbership, and the resigning nenber
reinbursed at that tinme, or at the discretion of the Board of
Directors, after considering the financial condition of the O ub, my
purchase the resigning nenber's Share at the current val ue.

E. In the event of the death of a Regular Menber, his/her famly my
conti nue hi s/ her nenbership and the Share shall be reissued in the name
of the surviving spouse, or he/she may request that the O ub purchase
t he deceased nenber's Share at the current value as defined in Section
B of this Article.

F. A nenber whose nenbership has |apsed because of non-paynent of
yearly dues and assessnents by the due date shall, upon nmajority vote
of the full Board of Directors forfeit his/her Share.



ARTI CLE 20

The Board Director's shall establish and develop an endowrent fund,
separate fromthe club's other accounts, for the purpose of generating
i nterest and/or dividend revenues for support of Kittery Point Yacht
C ub

It is intended that the principal be allowed to grow and not be used
for operations or capital expenditures. Investnment returns may be
reinvested into the fund and shall then be treated as additional
principal. The fund principal shall not be |iquidated or spent except
by a favorable vote of the entire nenbership, taken at a regularly
schedul ed annual busi ness nenbership neeting of the club . The fund may
only be liquidated at the time of the liquidation of the club and at
such tinme, shall be in accordance with the procedures established in
Article 13 of the club's Constitution and By-Laws. The fund shall not
be pledged as collateral for any loan, nor shall the fund nake any
| oans.

The fund shall be nmanaged by the Board of Drector's, or their
desi gnee, and the board shall have full investnment discretion, though
it shall invest in as safe an investnent(s) as a prudent person woul d.
Annual ly, the board shall report the result of the fund and its
hol di ngs to the nenbership.

ARTICLE 21

The Cub shall, to the full extent of its power to do so provided by
| aw, defend, indemify, and hold harmess any and all present and

former officers, directors, enployees, and conmttee nenbers of the
Cl ub agai nst expenses, including attorneys fees, judgenents, fines, and
amounts paid in settlenent actually and reasonably incurred by themin
connection with any action, suit or proceeding in which they, or any of
them are nmade parties or a party, by reason of their being or having
been officers, directors, enployees, or commttee nenbers of the C ub;
except in relation to matters as to which any such person shall be
finally adjudicated in any such action, suit or proceeding not to have
acted in good faith in the best interest of the Cub, or, with respect
to any crimnal action or proceeding, where such person is finally
adj udged by a court of conpetent jurisdiction to have had reasonable

cause to believe that his or her conduct was unlawful. Such
i ndemmi fication shall be nmade as provided by law. Such indemification
shall not be deened exclusive of any other rights to which those

indemmified may be entitled to under any other bylaw, agreenent or
ot her wi se.

[ ENDJ



