CORPUS CHRISTI SAILING FOUNDATION

BYLAWS

ARTICLE I - OFFICE

Section 1.1. General. The principal office of the Foundation shall be located at 98
Cooper’s Alley in the City of Corpus Christi, County of Nueces, State of Texas.

ARTICLE II - PURPOSE

Section 2.1. General. The purpose of the Foundation, as set forth in the Certificate of
Formation, shall be to support sailing competition, education and training.

ARTICLE III - BOARD OF DIRECTORS

Section 3.1. Management by Board. The business, affairs, property, and funds of the
Foundation shall be managed and controlled by the Board of Directors, to the extent not
inconsistent with its Certificate of Formation. All Directors shall serve without compensation
and as volunteers.

Section 3.2. Number and Terms. The number of Directors which shall constitute the
whole Board shall be three. The initial Directors shall serve for approximately two-year terms
expiring December 31, 2019, and successor directors shall serve for two-year terms expiring on
December 31 of each odd-numbered year..

Section 3.3. Election of Directors. Directors shall be elected by the Corpus Christi Yacht
Club acting through its board of directors. A majority of the directors shall be members of the
Corpus Christi Yacht Club, and at least one director shall not be a member of the Corpus Christi
Yacht Club.

Section 3.4. Removal of Directors. Directors are subject to removal with or without
cause by a majority vote of the board of directors.

Section 3.5. Annual Meeting. The annual meeting of the Board of Directors shall be held
at the principal office of the Foundation in December of each year, or at such time and place as
shall be designated by the President on three days' written notice to each of the Directors. All
other meetings may be held at a place selected by the Board either within or without the State of
Texas.

Section 3.6. Regular Meetings. Regular meetings, other than the annual meeting, may be
held at such time as shall be determined by the Board.

Section 3.7. Special Meetings. Special meetings of the Board may be called by the
President on three days' notice to each Director, either personally or by mail or by facsimile;




special meetings shall be called by the President or Secretary in like manner on like notice on the
written request of three Directors.

Section 3.8. Quorum. At all meetings of the Board the presence of a majority of the
Directors shall be necessary and sufficient to constitute a quorum for the transaction of business,
and the act of a majority of the Directors present at any meeting at which there is a quorum shall
be the act of the Board of Directors, except as may be otherwise specifically provided by these
bylaws. If a quorum shall not be present at any meeting of the Directors, the Directors present
may recess the meeting from time to time, without notice other than announcement at the
meeting, until a quorum shall be present.

Section 3.9. Notices. A meeting of the Directors can be held at any time without notice
upon the execution by all Directors, of a written waiver of notice, and likewise may be held
without notice when all of the Directors are present at the meeting.

Section 3.10. Written Consent. Any action required or permitted to be taken at a meeting
of the Board of Directors may be taken without a meeting if a consent in writing, setting forth the
action so taken, is signed by all the members of the Board of Directors. Such consent shall have
the same force and effect as a unanimous vote at a meeting. The signed consent, or a signed
copy, shall be placed in the minute book of the Foundation.

Section 3.11. Telephonic Meetings. Members of the Board of Directors may participate
in and hold a meeting of the Board of Directors, or a committee thereof, by means of conference
telephone or similar communications equipment in which all persons participating in the meeting
can hear each other. Participation in a meeting by telephone or similar communications
equipment shall constitute presence in person at such meeting, except where a person participates
in the meeting for the expressed purpose of objecting to the transaction of any business on the
ground that the meeting is not lawfully called.

ARTICLE IV - NOTICES OF MEETINGS

Section 4.1. Notice by Mail. Whenever, under the provisions of the statutes or these
bylaws, notice is required to be given to any director, it shall not be construed to mean personal
notice, but such notice may be given in writing, by mail, addressed to such Director at such
address as appears on the books of the Foundation, and such notice shall be deemed to be given
at the time when the same shall be mailed.

Section 4.2. Waivers. Whenever any notice is required to be given under the provisions
of the statutes or of these bylaws, a waiver in writing signed by the person or persons entitled to
said notice, whether before or after the time stated therein, shall be deemed equivalent to actual
notice.

ARTICLE V - OFFICERS

Section 5.1. General. The officers of the Foundation shall be chosen by the Board of
Directors. The Board of Directors shall choose from its members a President, a Vice President,



and a Secretary-Treasurer.

Section 5.2. Terms. The Board of Directors shall choose such officers at its initial
meeting and at each annual meeting thereafter, The officers of the Foundation shall serve until
the next annual meeting of the Board of Directors or until their successors are chosen and qualify
in their stead.

Section 5.3. Other Officers. The Board may appoint such other officers and agents as it
shall deem necessary, who shall hold their offices for such terms and shall exercise such powers
and perform such duties as shall be determined from time to time by the Board.

Section 5.4. Removal. Any officer elected or appointed by the Board of Directors may be
removed at any time by the affirmative vote of a majority of the Board of Directors. If the office
of any officer becomes vacant for any reason, the vacancy shall be filled by the Board of
Directors.

Section 5.5. President. The President shall preside at all meetings of the Board of
Directors. The President shall be an ex officio member of all standing committees, shall have
general supervision of the management of the business of the Foundation, and shall see that all
orders and resolutions of the Board are carried into effect. The President shall execute bonds,
mortgages and other contracts, except where the signing and execution thereof shall be expressly
delegated by the Board of Directors to some other officer or agent of the Foundation.

Section 5.6. Vice President. The Vice President shall, in the absence or disability of the
President, perform the duties and exercise the powers of the President and shall perform such
other duties as the Board of Directors shall prescribe.

Section 5.7. Secretary-Treasurer. The Secretary-Treasurer shall attend all sessions of the
Board, supervise the recordation of all votes and the minutes of all proceedings, supervise the
custody and control of the corporate funds and accounts, and work with staff and consultants
assigned to assist in the performance of such duties. The Board of Directors may elect an
Assistant Secretary and Assistant Treasurer who need not be members of the Board of Directors
to assist in such functions.

ARTICLE VI - FISCAL PROVISIONS

Section 6.1. Financial Reports. The Board of Directors shall have prepared for each
annual meeting a full and clear statement of the business and condition of the Foundation.

Section 6.2. Disbursements. All checks or demands for money and notes of the
Foundation shall be signed by any two of the following: the President, the Vice President, the
Secretary-Treasurer, or such other person or persons as the Board of Directors may from time to
time designate.

Section 6.3. Depositories. All funds of the Foundation shall be deposited from time to
time to the credit of the Foundation in such banks, trust companies, or other depositories as the



Board of Directors may selection.

Section 6.4. Contributions. The Board of Directors may accept or reject on behalf of the
Foundation any contribution, gift, bequest, or devise for the general purpose, or for any special
purpose, of the Foundation. For any contribution, gift, bequest, or devise accepted by the
Foundation, the Board of Directors may establish reasonable restrictions on the use of such
contribution, gift, bequest, or devise, so as to comply with any reasonable restrictions imposed
by such donor.

Section 6.5. Fiscal Year. The fiscal year shall begin October 1 and end on September 30.
Section 6.6. Indemnification. The Foundation shall indemnify its Directors, former

Directors, Officers, and former Officers to the fullest extent permitted by, and in accordance
with, the provisions of the TEXAS NON-PROFIT CORPORATION ACT.

ARTICLE VII - AMENDMENTS
Section 7.1. General. The Board of Directors shall have the power to alter, amend or

repeal then bylaws, or adopt new bylaws; provided, however, any amendments shall be subject
to the approval of the Corpus Christi Yacht Club acting through its board of directors.

Craig Henderson, President

ADOPTED on March 21, 2018.
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Amendment to Corpus Christi Sailing Foundation
Bylaws

The Following Amendments to the Corpus Christi Sailing Foundation Bylaws are limited to the
Articles and Sections listed below. All other Articles and Sections remain in full force and effect.

Article Il — Board of Directors

Section 3.2. Number and Terms. The Number of Directors which shall constitute the
Board shall be, at minimum five and no more than nine. Four of the Directors selected by the
Corpus Christi Yacht Club, as described in Section 3.3, shall serve for approximately two-year
terms expiring on the December 31st of the second year. The Corpus Christi Yacht Club Rear
Commodore shall serve a one-year term, concurrent with their time as the Corpus Christi Yacht
Club Rear Commodore. All other Directors shall serve approximately one-year terms, expiring
on December 31 of the first year.

Section 3.3. Election of Directors. Five Directors shall be elected by the Corpus Christi
Yacht Club, acting through its Board of Directors. A majority of these five Directors shall be
members of the Corpus Christi Yacht Club, one of which shall be the Corpus Christi Yacht Club
Rear Commodore. At least one of the five Directors appointed by the Corpus Christi Yacht Club
shall not be a member of the Corpus Christi Yacht Club. The five Directors so elected may elect
an additional four Directors to serve upon the Board.

ADOPTED on January 21, 2021.

Board of Directors, Corpus Christi Yacht Club



