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OF
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Section 1. Resignations of Officers and Directors
Section 2. Removals of Officers and Directors
Section 3. Vacancies in Officer and/or Director Positions
Section 4. Order of Succession

ARTICLE VIII --- COMMITTEES
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D. Disciplinary committee
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Section 2. Other Committees
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Section 2. Appointment of Managers and Coaches
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Section 2. Local Playing Rules and Regulations

ARTICLE XI. --- FINANCIAL AND ACCOUNTING
Section 1. General
Section 2. No Contributions to be Made to Individual Teams
Section 3. Limitation on Solicitation of Funds
Section 4. Limitation on Disbursement of Corporation’s Funds
Section 5. No Salaries, Compensation or Emoluments
Section 6. Disbursement Only by Check
ARTICLE XII. --- CORPORATION TO MAINTAIN TAX EXEMPT STATUS
Section 1. Activity Limitations
Section 2. Other Limitations and Restrictions on Corporate Operations
ARTICLE XIII. --- DISSOLUTION OF CORPORATION

ARTICLE XIV. --- SELF-DEALING

ARTICLE XV. --- AMENDMENT OF BY-LAWS

ARTICLE XVI. --- MISCELLANEOUS PROVISIONS

Section 1. Execution of Papers
Section 2. Corporate Seal
Section 3. Corporate Records
Section 4. Genders and Numbers
Section 1. Corporate Name

The name of the Cor poration shall be shall be“ Danver s Babe Ruth League, Inc.” or such other name as set forth in
the Articles of Organization.

Section 2. Principal Office

Theprincipal office of the Corporation shall belocated at the address set forth in the Articles of Organization of
the Cor poration filed with the Secretary of State of the Commonwealth or at such other Massachusetts addressasthe Board
of Directorsmay determinefrom timetotime. If, asand when the Board of Directorschangesthe principal office of the
Corporation, notice of such change shall be filed forthwith at the Office of the Secretary of State of the Commonwealth in the
form required by that office.

Section 3. Fiscal Year

Except asmay otherwise be stated in the Articles of Organization, asthe same may berestated from timeto time,
the fiscal year of the Corporation shall end on September 30in each year.

Section 4. Subordination to Articles of Organization

These By-laws, the power s of the Cor poration and of itsdirectors, officersand membersand all matters concerning
the conduct and regulation of the businessand activities of the Cor poration shall be subject to such provisionsin regard
thereto, if any, asare set forth in the Articlesof Organization. All referencesin these By-lawsto the Articles of
Organization shall be construed to mean the Articles of Organization of the Cor poration asthey may be amended or restated
from timetotime.

Section 1. Corpor ate Pur poses

The purposes of the Corporation shall beas stated in the Articles of Organization.
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Section 2. Corporate Objective

The objective of the Corporation istoimplant firmly in the teenaged-youth of the Town of Danver stheideals of good
sportsmanship, honesty, loyalty, courage and respect for authority, so that they may becomewell adjusted, stronger and
happier children and grow to be good, decent, healthy, productive and trustworthy adults.

To achievethisobjective, the Cor poration will endeavor to provide a supervised baseball program for the aforesaid
youth and will undertaketo teach them the skillsrequired for successin playing baseball. All directors, officersand
member s shall bear in mind that the attainment of exceptional athletic skill and the winning of games or competitions ar e of
secondary importance and that the molding of future good citizensisthe prime directive of the Corporation.
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Section 1. Member ship Corporation

The Corporation isto be organized upon a non-stock, certificate of member ship basis. Member shipsshall be non-
redeemable, non-transfer able and non-dividend bearing.

Section 2. Classes of Members

Thereshall bethree (3) classes of members. The classes of member s shall be deter mined and defined as described
immediately below.

A. Player members

Every child whoisduly registered to play in a baseball program of the Corporation shall be deemed tobea
Player Member of the Corporation. Player Membersshall have norights, dutiesor obligationsin regard tothe
management, oper ation, finances or property of the Cor poration and shall not be entitled to any notice with regard
thereto. Nonetheless, Player Members shall be subject to these By-laws and to such further rules, regulations,
termsand conditions asthe Board of Directors may adopt from timeto time.

B. Regular members

Every adult person who desiresto actively participatein the baseball program, activities and gover nance of
the Cor poration and appliesto become a member shall be deemed to bea Regular Member of the Cor poration, upon
election as provided hereinbelow. Regular Member s shall have the specific rights, duties and obligations set forth
in these bylaws and shall be subject to such further rules, regulations, termsand conditions asthe Board of
Directorsmay adopt from timetotime.

C. Honorary members

An Honorary Member isa person who has been elected to such statusin the manner described below.
Honorary Membersshall have norights, dutiesor obligationsin regard to the management, operation or property
of the Corporation and shall not be entitled to any notice with regard thereto. However, Honorary Membersshall be
subject to these By-lawsand to such further rules, regulations, termsand conditions asthe Board of Directors may
adopt from timetotime.

Section 3. Eligibility for Member ship and Election ther eto

A. Eligibility for member ships

() Every child residing in the Town of Danverswho is eligibleto play in a baseball program of the
Corporation is€ligibleto become a Player Member of the Corporation.

(2 Every adult person who issincerely interested in actively participating to achievethe
Corporation’s pur poses and obj ective and who agreesto be bound by the Articles of Organization and the provisions
of these Bylawsisigible to become a Regular Member of the Corporation.

3) Every per son who has made an extraordinarily significant, positive contribution to the
Corporation, the Town of Danvers, the youth of Danversor the game of baseball is eligibleto becomean Honorary
Member of the Corporation.

B. Application for and election to member ships
() player membership-- Any child who wishesto become a Player Member of the Cor poration shall
have hisparent or legal guardian submit to the Cor poration on hisbehalf a completed and signed Application for

Player Member ship (commonly referred to asa“registration form”), together with a certified copy of hisbirth
certificate and such other documentation asthe Board of Directorsmay require, from timeto time. When said
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application and supporting documentsar ereceived and approved by the Player Agent and the by the President, said
child shall be deemed to be“registered” and shall automatically become a Player Member, without further election.

2 regular membership-- Any person who desiresto become a Regular Member of the Corporation
shall submit to the Secretary a completed and signed Application for Regular Member ship, in such form asmay be
approved by the Board of Directorsfrom timeto time, and such member ship duesas may berequired by the Board of
Directorsfor thethen current year. The Secretary shall receiveall such applicationsand shall submit the sameto
theBoard of Directorsfor approval at itsnext regularly scheduled meeting or at any earlier special meeting. The
vote of amajority of thedirectors present shall duly elect the applicant asa Regular Member.

3) honorary member ship- An application to become an Honor ary Member of the Cor poration shall
be submitted by any person or by any member of the Cor poration acting on behalf of said person. Said application
shall bein such form as may be approved by the Board of Directorsfrom timetotime. The Secretary shall receive
all such applicationsand shall submit the sametothe Board of Directorsfor approval at any of its meetings,
provided that notice of such application isincluded in the notice of such meeting. The unanimousvote of all
directorsshall duly elect the applicant asan Honorary Member.

C. The Secretary shall maintain and keep current a Roll of Member s of the Cor poration and shall makethe
same availablefor inspection at every meeting of membersand at every meseting of directors.

Section 4. Other Affiliations of Members

Regular Members, Player Membersand Honorary Membersshall not berequired to be affiliated with any other
organization or group, in order to be eligible to become member s of the Corporation.

Section 5. Voting Rights;, Good Standing and Attendance Records

A. Voting rights of members

Only Regular Memberswho are*in good standing” (as defined hereinbelow) shall be entitled to vote at any
meeting of the Corporation. Player Membersand Honorary Membersshall have no right to vote at any meeting of
the Corporation. However, all member s of the Cor poration, residents of the Town of Danvers, parents and legal
guardiansof Player Membersand other personsinvited by majority vote of the Board of Directors may attend
meetings of the Corporation, if they so choose.

B. Good standing of members

D A Regular Member shall be deemed to be“in good standing”, if he has paid hisdues, has attended
at least four (4) meetings of the Cor poration within the nine (9) months previousto the vote being taken and isnot
otherwisein violation of these Bylaws. A member’sattendance at any annual or special meeting of the member ship
or at any annual or special meeting of the Board of Directorsshall constitute a meeting attended. However, when
meetings of the member ship and meetings of the Board of Directorsoccur on the samedateor areheld jointly, a
Regular Member who attends both meetings shall only earn atotal of one meeting attendance credit. Also, for the
pur poses of this section, the casting of a vote at any meeting of the Cor poration by means of an absentee ballot or
proxy pursuant to Sections 15 or 16 of this Article shall not be deemed to be equivalent to attendance at said
meeting.

2 From timeto timethe Board of Directors may modify the afor edescribed meeting attendance
requirement for good standing by atwo-thirdsvote at any duly held meeting of thedirectors, provided that notice of
the proposed changeisincluded in the notice of such meeting.

C. Attendancerecords

The Secretary shall keep arecord of attendance of all per sonsat meetings of the Corporation and make
such record availablefor inspection at all such meetings.
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Section 6. Resignation of a M ember

Theresignation of a member shall bein writing and shall take effect upon receipt by the Board of Directors.

Section 7. Death of a Member

Upon the death of a member, the member ship of that member shall ceaseimmediately.

Section 8. Member ship Dues

A. Dues payable only by regular membersand player members

Annual duesin such amountsas the Board of Directors may determine by vote, from timeto time, shall be
due and payableto the Corporation by all Regular Membersand by all Player Members, in the manner set forth
below. Honorary Membersshall not berequired to pay member ship dues.

B. Dues of regular members

Member ship dues shall be paid by Regular Membersenrolled on the books of the Cor poration on or before
thefirst day of November in each fiscal year, except asthe Board of Directorsmay otherwise direct from timeto
time. When received, dues of a Regular Member shall be applied to the then current fiscal year of the Corporation
or any part thereof remaining, without proration. The suspension, resignation or termination of a Regular
member ship shall not entitlethe member to any refund of dues previoudy paid.

C. Dues of player members

D The parent(s) and/or legal guardian(s) of Player Member- candidates shall pay member ship dues,
before such Player M ember -candidates may become approved as Player Membersor registered to pl ay in a baseball
program of the Cor poration.

2 Notwithstanding the foregoing provision, in the event that the parent or legal guardian of a Player
Member-candidate lacks sufficient fundsto pay the member ship dues of such Player Member-candidatein any year
and requeststhat the Cor por ation waive said candidate’ s member ship dues or accept the payment of such
candidate’'smember ship duesin installmentsthat year, after appropriateinvestigation, the Treasurer may, with the
prior approval of the President, either waive the said candidate’'s member ship duesfor that year or agreeto accept
payment of said duesin installments. Whenever awaiver or installment payment agreement is approved, the
Treasurer shall report such fact to the Board of Directorsat itsnext scheduled meeting. However, theidentity of
the Player Member receiving the benefit of such waiver or installment payment agreement shall not berevealed to
the Board of Directors, unlessthe Board of Directors so demands by atwo-thirds (2/3) votetaken at aduly held
meeting.

3) Thefailureor inability of any parent or legal guardian to pay the member ship dues of a Player
Member shall betreated as confidential information and shall not be communicated to any per son who isneither the
President, the Treasurer, an Assistant Treasurer nor_a Director of the Corporation.

Section 9. Annual Meetings of Members

The annual meeting of the member s of the Corporation shall be held at 7:00 P.M. on the second Wednesday in
October of each year for the purposes of electing a Board of Directors, receiving reportsand transacting such other
business as may properly come beforethe meeting. The President shall preside at the annual meeting of the member ship.
At the conclusion of the annual meeting of the member ship, the newly elected Board of Directors shall meet to transact such
business as may properly come beforeit. If thedate set for the annual meeting of the membership isalegal holiday in
Massachusetts, the said meeting shall be held at the sametime on the following Wednesday.
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Section 10. Special M eetings of Members

A Special M eeting of the member ship may be called at any time either by the President or by a majority of the
Directorsacting by vote or written instrument(s) signed by them. The Secretary shall notify the Regular Member s of such
Special M eeting of the member ship, or in case of the death, absence, incapacity, or refusal of the Secretary, upon written
application of at least one-third of the member sentitled to vote at the said special meeting, any other officers may provide
such notice. Thecall of a special meeting shall statethetime, place, and purposes of the meeting. No business, other than
that businesswhich is specified in the notice of the meeting, shall betransacted at any Special M egting of the Members. The
President shall preside at a special meeting of the member ship.

Section 11. Place of M eetings of Members

All meetings of the member s shall be held at a place within M assachusetts designated by the party calling the
meeting. Any adjourned session of any meeting of the member s shall be held at such placewithin Massachusettsasis
designated in the vote of adjournment.

Section 12. Notice of M eetings of Members

A written notice of the place, date, and hour of any meeting of the member s, stating the purposes of such meeting,
shall be given to each member entitled to votethereat and to each member who is otherwise entitled to such notice pursuant
totheseby-lawsor pursuant tothe Articles of Organization. Said notice shall be properly given if (A) ddivered tothe
member in hand not lessthan three (3) days beforethe date of such meeting; (B) left at the member'slast known place of
residenceor last and usual place of business not lessthan three (3) days befor e the date of such meeting, (C) mailed, postage
prepaid, to the member’saddressasit appearsin therecords of the Corporation not lessthan six (6) days befor e the date of
such meeting or (D) published in the DanversHerald not lessthan three (3) days beforethe date of such meeting. Such
notice shall be given by the Secretary, or in case of the death, absence, incapacity, or refusal of the Secretary, by any other
officer, or by a person designated either by the Secretary, by the person or persons calling the meeting, or by the Board of
Directors. Whenever notice of ameetingisrequired to be given to amember under any provision of law, of the Articles of
Organization, or of these By-laws, awritten waiver thereof, executed before or after the meeting by the member and filed
with the recor ds of the meeting, shall be deemed equivalent to timely receipt of such notice.

Section 13. Quorum for Mestings of Members

At any meeting of the membersa quorum shall consist of one-third (1/3) of those membersentitled to vote at the
meeting, except when alarger quorum isrequired by law, by the Articles of Organization, or by these By-laws. Any meeting
may be adjourned from timeto time by a majority of the votes properly cast upon the question, whether or not aquorum is
present, and the meeting may be held as adjour ned without further notice.

Section 14. Action by Vote of Members

When aquorum ispresent at any meeting of members, a plurality of the votes properly cast for election toa
director ship shall elect such director and a majority of the votes properly cast upon any question (other than the election of a
director) shall decidethe question, except when alarger voteisrequired by law, by the Articles of Organization, or by these
By-laws. No ballot shall berequired for any election, unlessrequested by a member present or represented by proxy at the
meeting and entitled to votein the election.

Section 15. Proxies of Members

Any member entitled to vote may vote either in person or by awritten proxy, which proxy shall be dated not more
than three (3) months befor e the meeting named therein and, before being voted, shall be filed with the Secretary or other
person responsible for recording the proceedings of the meeting. Unless otherwise specifically limited by its terms, such
proxy shall entitlethe holder thereof to vote at any adjournment of the meeting, but shall not be valid after thefinal
adjournment thereof. A proxy purporting to be executed by or on behalf of a member shall be deemed valid, unless
challenged at or beforeits exercise and the burden of provingitsinvalidity shall rest on thechallenger. At any time, a
member may rescind a proxy previously given by so notifying the Secretary in writing of hisrescission of said proxy and
such rescission shall be effective when received by the Secretary; however, such rescission shall not effect any votewhich is
cast by virtue of said proxy beforethe Secretary receiveswritten notice of such rescission.

Harrod/DBRL/092302Bylaws.doc



Section 16. Absentee Ballots

For the expressed pur pose of accommodating a regular member in good standing who cannot bein attendance at the
annual meeting, an absentee ballot may be requested and obtained from the Secretary of the Corporation. The absentee
ballot shall be properly completed, signed and returned in a sealed envelopeto the Secretary, prior to the date of the annual
meeting and the election of membersto the Board of Directors. The Secretary shall present all absentee ballotsat the
annual meeting and certify the validity of those ballotsthat arevalid, prior to the conduct of any eection thereat.

Section 17. Order of Business at M eetings of M embers

A. Thefollowing order of business shall be observed at all annual or special meetings of the Members:

D Calling of therall;

2 Reading, correcting and approving the minutes of the previous members meeting;
3) Report of the Treasurer

4 Reportsof other officers, if any;

(5) Election of directorsand certain officers, if timely;

(6) Unfinished business,

@) New business

B. With the prior approval of amajority of the voting members present, the President may deviate from the
aforesaid order of business, ashe deemsadvisable.

Section 18. Suspensions and T er minations of Member ships

A. Definitions

D When applied to the member ship of a Regular Member or an Honorary Member, theterms
“suspend” or “suspended” shall mean that said member may not exer cise, for a specified period of time, any right
or privilege derived from hismembership. When applied to the member ship of a Player Member, theterms
“suspend” or “suspended” shall mean that the Player Member may not participatein any activity of the
Corporation or itsbaseball program, until a specified number of future games have been played by the team to which
the Player Member isassigned.

2 When applied to the member ship of a Regular Member or an Honorary Member, the words
“terminate” or “terminated” shall mean that said member hasforfeited all rightsand privilegesderived from his
member ship and that hisname shall be stricken from the Roll of Members. When applied to the member ship of a
Player Member, thewords“terminate’” or “terminated” shall mean that said member may not participatein any
activity of the Corporation or itsbaseball program for the remaining portion of thefiscal year in which hewas
terminated and hisname shall be stricken from theroster of any team to which heisassigned.

B. Mandatory suspension
D of regular members-

The member ship of a Regular Member shall be suspended automatically, without action by the
Disciplinary Committee, if said member failsto pay hisannual dues beforethe expiration of the sixty (60) day
period immediately following the date upon which said dues became payable. The Treasurer shall report tothe
Board of Directors, at each of its meetings, the name of any Regular Member whose member ship has been
suspended, sinceitslast meeting, by reason of said member’sfailureto pay hismembership dues. If said Regular
Member thereafter pays hisannual duesbefore his member ship isterminated, his member ship shall bereinstated
automatically on the date the Cor por ation receives such payment and the Treasurer shall forthwith notify the
Secretary of thereinstatement.
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2 of player members-

If a Player Member is € ected from any game by the umpir e-in-char ge of said game, his member ship shall
be suspended automatically, without action by the Disciplinary Committee, and shall remain suspended until the
conclusion of the game next played by histeam. If a Player Member isso g ected from a game for the second timein
the same season, his member ship shall be suspended automatically, without action by the Disciplinary Committee,
and shall remain suspended until the conclusion of thethird game next played by histeam.

C. Mandatory termination
Q) of regular members

If a Regular Member failsto pay hisannual duesbeforethe expiration of the one hundred and eighty (180)
day period immediately following the date upon which said dues became payable. The Treasurer shall report tothe
Board of Directors, at each of its meetings, the name of any former Regular Member whose member ship was
terminated sinceitslast meeting by reason of said former member’ sfailureto pay his member ship dues. Upon
receipt and acceptance by the director s of such report, said member’s name shall be dropped automatically from the
Roll of Members.

(2) of regular members and honorary members

Themembership of a Regular Member or an Honorary Member shall beterminated, after hearing, if said
member, at any time, isconvicted of, pleads guilty to or pleadsnolo contendre to:

(@) committing afelonious act during or in conjunction with any activity of the Corporation
or against the Corporation;

((9)] committing a crime of violence against a minor;

(c) committing an indecent assault and battery on a child under fourteen at any time;

d) committing an indecent assault and battery on a person who has attained the age of
fourteen years;

(e) committing arape of a child under sixteen with force,

0] committing a kidnapping of a childunder sixteen with intent to commit rape;

(9) distributing or trafficking in narcoticsor other controlled substances;

(h) committing an indecent assault and battery on a mentally retarded person;

(i) committing rape;

() intending to commit any of the above-described criminal offenses;

(k) committing an assault with intent to commit rape or

0] committing alewd and lascivious act.

3) of player members

Themember ship of a Player Member shall beterminated automatically, without hearing, if said Player
Member is g ected from a game by the umpire-in-charge for thethird timein the same season. The President shall
report totheBoard of Directors, at its next meeting, the name of any former Player Member whose member ship
was terminated since said Board’slast meeting by reason of such third gection and, thereafter, said member’s
name shall be stricken forthwith from the official roster s of the team to which heisassigned.

D. Discretionary suspension
D of regular members and honorary members

The member ship of a Regular Member or an Honorary Member may be suspended, for afixed
period of time, after hearing, if said member:

@) repeatedly failsor refusesto comply with the lawful rulings of the officer presiding at a
cor por ate meeting, causing a prol onged disr uption of such meeting;
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((9)] repeatedly usesthreatening and/or offensive language, during any activity of the
Corporation, despite being requested to refrain from doing so by an officer or agent of
the Corporation in charge of such activity;

(c) engagesin any other unreasonable conduct which isdetrimental to the best interests of
the Corporation, during any activity of the Corporation,
(d) isnamed asa defendant in a criminal complaint or indictment duly filed in a court of

competent jurisdiction which charges him with an offense described in Articlelll,
Section 18C(2) above, or

2 of player members
The member ship of a Player Member may be suspended either for afixed period of timeor until

the conclusion of afixed number of future games played by the team to which heisassigned, after hearing,
if said member:

@) repeatedly failsor refusesto obey the reasonable or der s of a manager or coach of the
team to which heisassigned;
((9)] repeatedly usesthreatening and/or offensive language during an activity of the

Corporation, despite being requested to refrain from doing so by an officer or agent of
the Corporation in charge of such activity;

(c) engages in unsportsman-like conduct, following awarning to refrain from doing so
given by themanager or coach of theteam to which isassigned;
(d) engagesin fighting or grossly negligent conduct that endanger sthe safety of another

person, during any activity of the Corporation.
E Discretionary termination
D of regular members and honorary members
The member ship of a Regular Member or an Honorary Member may beterminated, after hearing,

if said member, after having been previoudy suspended for conduct described in Articlelll, Section
18D(1)(a)-(c)[but not (d)] above, engagesin conduct desxribed in said provisions.

(2 of player members

The member ship of a Player Member may be terminated, after hearing, if said member, after
having been previoudy suspended for conduct described in Article 111, Section 18D(2)(a)-(d) above, engages
in conduct described in said provisions

F. Procedurefor disciplinary proceedings

(1) initiation of complaint-- A disciplinary proceeding against a Player Member shall beinitiated,
when the Executive Vice-President receives a written complaint on such form as may be approved by the Board of
Directorsfrom timetotime. A complaint against a Player Member must be signed by a manager or coach of ateam
in the Corporation’s baseball program or by a member of the Corporation. A complaint againgt a Regular Member
or Honorary Member must be signed by a member of the Cor poration.

(2 scheduling of hearing-- Upon receiving the complaint, the Executive Vice-President shall
forthwith scheduleit to be heard and determined by Disciplinary Committee at the earliest time and date convenient
toamagjority of the members of that committee.

3) notice of hearing-- Not lessthan 24 hoursprior to said hearing, the Executive Vice-President
shall notify the complainant and the accused member of thetime, place and purpose of said hearing and shall, in
addition, providethe accused member with a copy of the aforesaid written complaint. If the accused member agrees,
notice of lessthan twenty-four (24) hoursshall be sufficient. If the accused member isa Player Member, all notices
shall begiven to a parent or legal guardian of the Player Member.

4 persons authorized to attend hearing-- The accused member, the parentsor legal guardian of the
accused member (only if the accused member isa Player Member), the complainant and thewitnesses, if any, called
by either the complainant or the accused member may attend the hearing. Theterm “witnesses’ shall belimited to
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those per sons who have per sonal knowledge of the acts or conduct of the accused member described in the
complaint.
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(5) conduct of the hearing-- The Executive Vice-President shall preside at and conduct the hearing.
Thehearing shall proceed asfollows:

@) The Executive Vice-President shall present the complaint to the membersof the
committee;

((9)] The complainant shall then be given afair opportunity to statethe pertinent facts known
tohim;

(c) Theaccused member and the parentsor legal guardian of the accused member (only if

the accused member isa Player Member) shall then begiven afair opportunity to state
the pertinent factsknown to them;

(d) Each witness called by the accused member or by the complainant shall then begivea
fair opportunity to statethe pertinent facts known to such witness;

(e At any time during the cour se of the hearing, the Executive Vice-President shall make,
or permit to be made, such inquiries of those present ashe deemsnecessary or advisable.

(6) deliberations of the committee-- After each party and each witnessin attendance hashad afair
opportunity to present pertinent facts known to him, the Executive Vice-President shall suspend the hearing and the
committeewill, in closed session, deliberateto decidewhat, if any, disciplinary action iswarranted by the evidence
presented. Only committee membersshall be present during such deliberations.

@) decision of the committee-- The Disciplinary Committee shall, by majority vote, determine
whether to (a) dismissthe complaint, (a) suspend the accused member for afixed period of time, (c) suspend the
accused member for a number of future gamesto be played by theteam to which heisassigned (if the accused
member isa Player Member) or (d) terminate the member ship of the accused member. Each member of the
Disciplinary Committee who attended the hearing shall be entitled to onevote. After the Disciplinary Committee
hasreached itsdecision, the Executive Vice-President shall reconvenethe hearing and announce the decision of the
Disciplinary Committee. Ther eafter, the Executive Vice-President shall record the decision of the Disciplinary
Committee on the complaint and deliver to the President and to the accused member (or the accused member’s
parent or legal guardian, if heisa Player Member) a copy of the complaint so endor sed.

(8) appeal of decision—

@ If the Disciplinary Committee suspends the member ship of a Player Member, pursuant
totheprovisonsof Articlelll, Section 18D(2) above, within the seven (7) calendar day period immediately
following the date of the decision of the Disciplinary Committee, the parent or legal guardian of the Player
Member may appeal the decision of the Disciplinary Committeeto the President, by delivering to the
Executive Vice-President awritten Notice of Appeal stating thereasonsfor such appeal.

(i) Upon receiving such a notice of appeal, the Executive Vice-President shall
prepareforthwith awritten Summary of therelated hearing and deliver the sameto the President,
together with the Notice of Appeal.

(i) As soon as practicable ther eafter, the President shall meet with the Executive
Vice-President, the accused Player Member and the parent(s) or thelegal guardian of said Player
Member and shall determinewhat, if any, action to take on such appeal.

(iii) The President, at hisdiscretion, may (1) affirm the decision of the Discipl inary
Committee, (ii) vacate the decision of the Disciplinary Committee or (iii) modify the decision of
the Disciplinary Committee in any manner.

(iv) The President shall record hisdecision on the Notice of Appeal and forthwith
provide a copy thereof to the parent(s) or legal guardian of the accused Player Member, the
Executive Vice-President and the Vice President for Player Affairs.

) If the Disciplinary Committee suspends or ter minatesthe member ship of a Regular
Member or an Honorary Member pursuant to the provisions of Articlelll, Section 18D or Section 18E
above or terminatesthe member ship of a Player Member pursuant to the provisions of Articlel 1, Section
18E above, within the seven (7) calendar day period immediately following the date of the decision of the
Disciplinary Committee, the accused member (or hisparent or legal guardian, if theaccused member isa
Player Member) may appeal the decision of the Disciplinary Committee to the Board of Directorsby
delivering to the Executive Vice-Pr esident a written Notice of Appeal stating thereasonsfor such appesl.
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0] Upon receiving such a notice of appeal, the Executive Vice-President shall
prepareforthwith awritten Summary of therelated hearing and dedliver the sameto the President,
together with the Notice of Appeal.

(i) Assoon as practicablether eafter, the President shall call a special meeting of
the Board of Directorsfor the exclusive purpose of hearing and deciding such appeal. Not less
than three (3) calendar daysprior to said special meeting, the President shall notify the appealing
member (or the parent or legal guardian of the appealing member, if the appealing member isa
Player Member) of thetime, place and purpose of said hearing. 1 the appealing member agrees, a
notice given lessthan three (3) days before the special meeting shall be sufficient.

(iii) The Executive Vice-President shall present the complaint tothe Board,
summarize what transpired at the Disciplinary Committee hearing and explain the reason(s) for
the Board'sdecision. Theappealing member (or hisparent or legal guardian, if heisa Player
Member) shall present the basisfor theappeal. TheBoard of Directorsmay, by vote taken, permit
other personsto speak in favor of or against the decision of the Disciplinary Committee.

(iv) TheBoard of Directorsshall, by majority vote, (1) affirm the decision of the
Disciplinary Committeg, (ii) vacate the decision of the Disciplinary Committee or (iii) modify the
decision of the Disciplinary Committeein any manner.

W) ThePresident shall record the Board’s decision on the Notice of Appeal.

Section 19: Informal Discipline of Player Members

Thebenching a Player Member for part of a game while such gameisin progressshall not render the Player
Member suspended and shall not requirethefiling of a disciplinary complaint by the manager or coach of the Player
Member’steam. However, no manager or coach shall bench a Player Member for any portion of agamethat isnot already in
progress, inasmuch as such action would constitute a suspension.

Section 1. Powersof Directors

Thebusiness of the Corporation shall be managed by a Board of Directorswho shall have and may exerciseall the
power s of the Cor poration, except as otherwise reserved to the member s by law, by the Articles of Organization, or by these
Bylaws.

Section 2. Qualification of Directors

A Director must bea Regular Member in good standing.

Section 3. Number, Election, and Term of Office of Directors

TheBoard of Directorsshall consist of not lessthan seven (7), nor morethat thirteen (13), Regular Members. The
directorsshall be chosen at the annual meeting of the member s by majority vote of the Regular Memberspersonally in
attendance or present by way of absentee ballot who havetheright to votethereat. Upon election, a Director shall
immediately commence the performance of hisdutiesand shall continueto hold office, until the next annual election of
Directorsand until his successor ischosen and qualified or until he sooner dies, resigns, isremoved, or becomes
disqualified. The precisenumber of Directorsshall be fixed, from timeto time, by two-thirds (2/3) vote of the Regular
Members.
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Section 4. Regular Meetings of Directors

A. Thefirst meeting of the Board of Directorsfollowing the annual meeting of the membersshall be held,
without notice, immediately after and at the same place asthe annual meeting of the membersor the special meeting of the
membersheld in lieu thereof. If in any year a meeting of the Board of Directorsisnot held at such timeand place, any action
to betaken may betaken at any later meeting of the Board of Directorswith the sameforce and effect asif held or transacted
at such mesting.

B. Regular monthly meetings of the Board of Directors shall be held at such timesand places, within or
without the Commonwealth of M assachusetts, asthe Board of Directorsmay fix from timetotime. When they are so fixed,
no notice ther eof need be given, provided that any Director who isabsent when such times and places ar e so fixed shall be
given written notice of the fixing of such timesand places.

Section 5. Special Meetings of Directors

Special meetings of the Directorsmay be held at any time and at any place designated in the call of the meeting,
when called by the President or by any four or more Directors, reasonable notice ther eof being given to each Director by the
Secretary or by the officer or one of the Directorscalling the meeting. In the absence of the President, the Executive Vice
President shall preside at said meetings. |n the event that both the President and the Executive Vice President are absent
from such meeting, the officer or one of the Director s calling the meeting shall preside ther eat, by agreement.

Section 6. Notice of M eetings of Directors

It shall bereasonable and sufficient noticeto a Director to send notice by mail at least forty-eight hoursor by
telegram at least twenty-four hours befor e the meeting addressed to him at hisusual or last known business addr essor
residence addressor to give noticeto him in person or by telephone at least twenty-four hour s beforethe meeting. Notice of
ameeting need not be given to any Director, if awritten waiver of notice, executed by him before or after the meeting, isfiled
with the records of the meeting, or to any Director who attendsthe meeting, without protesting beforeor at its
commencement, thelack of noticeto him. Neither notice of a meeting nor awaiver of notice need specify the purposes of the
meeting.

Section 7. Quorum for Meetings of Directors

At any meeting of the Directorsa quorum for any election or for the consideration of any question shall consist of
sixty per cent (60%) of the Directorsthen in office. Whether or not a quorum is present, any meeti ng may be adjourned
from timeto timeby a majority of the votes properly cast upon the question, and the meeting may be held as adjour ned
without further notice. When a quorum is present at any meeting, the votes of a majority of the Directors present shall be
requisite and sufficient for election to any office and shall decide any question brought befor ethe meeting, except in any case
wherealarger voteisrequired by law, by the Articles of Organization, or by these Bylaws.

Section 8. Order of Business at M eetings of Directors

A. Thefollowing order of business shall be observed at all annual or special meetings of the Directors:

D Calling of therall;

2 Reading, correcting and approving the minutes of the previous meeting;
3) Reportsof officers, if any;

4 Reportsof Directors committees, if any;

(5) Election/appointment of officersand/or directors, if timely;

(6) Appointment of member sto committees, if timely;

@) Unfinished business,

(8) New business

B. The Directorsmay, by majority vote of the Director s present, deviate from the aforesaid order, asthey
deem advisable.
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Section 9. Action by Consent of Directors

Any action required or permitted to betaken at any meeting of the directors may be taken without a meeting, if all
the Directors consent to the action in writing and thewritten consentsarefiled with the recor ds of the meetings of the
Directors. Each such consent shall betreated for all purposes asa vote of the consenting Director at such meeting.

Roberts Rulesof Order shall govern the proceedingsat all meetings of membersand/or directorsof the
Corporation, except wher e the same conflictswith the Articles of Organization of the Corporation or these Bylaws.

Section 1. Enumeration and Qualification of Officers

A. The officersof the Corporation shall bethe President, the Executive Vice President, the Treasurer, the
Secretary, the Vice President for Player Affairs (otherwise known asthe: Player Agent”), the Vice President for
Scheduling, the Vice President for Fund Raising, the Vice President for Materiel, the Vice President for Public Affairs, the
Vice President for the Senior Division, the Vice President for theMajor Division, the Vice President for the Prep Division,
the Snack Bar Coordinator and, if appointed, an Assistant Treasurer and an Assistant Secretary.

B. All officersmust be Regular Member s of the Corporation in good standing.
C. The Secretary must be a resident of the Commonwealth of M assachusetts.
D. Any two or mor e offices may be held by the same per son; however, a person holding mor e than one office

neverthelessreceives only onevote asa Director.

Section 2. Power s of Officers

Subject to law, to the Articles of Organization, and to the other provisions of these by-laws, each officer shall have,
in addition to the dutiesand power s herein set forth, such dutiesand powersas are commonly incident to his office and such
dutiesand powersasthe Directors may from timeto time designate.

Section 3. Election and Appointment of Officers

ThePresident, Treasurer and Secretary shall be elected annually by a majority vote of the member ship at the
annual meeting of the membersof the Corporation. An Assistant Treasurer and an Assistant Secretary may be appointed by
the Board of Directorsfrom timetotime. All other officersand agents of the Corporation shall be appointed by the
President.

Section 4. Termsof Officers

Except asotherwise provided by law, by the Articles of Organization, or by these by-laws, every officer shall hold
office until the next annual meeting of the membersand until his respective successor ischosen and qualified, unlesshe
sooner dies, resigns, isremoved, or becomes disqualified.

Section 5. President
A. ThePresident shall be the chief executive officer of the Corporation and shall, subject to thedirection of
the Board of Directors, have general supervision and control of its business, baseball program and activities. The President

shall preside, when present, at all meetings of membersand at all meetings of the Board of Directorsand shall be an ex-
officio member of all committees established by the Board of Directors.
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B. The President shall:

D conduct the affairs of the Corporation and execute the policies established by the Board of
Directors;

2 present awritten report of the condition of the Corporation at the annual meeting of members;

3) communicate to the membersand directors such mattersas deemed appropriate and shall make
such suggestionsto the membersand directors as he deems necessary or advisableto promote
thewelfare of the Corporation and the success of its baseball program and activities,

4 beresponsiblefor ensuring that the conduct of the Corporation strictly conformsto these bylaws
and to such policiesas may be established hereafter by the Board of Directors;

(5) designatein writing other officers, if necessary, to have power to make and execute for and in the
name of the Corporation such contractsand leases as mat bereceived which enjoy the prior
approval of the Board;

(6) investigate complaints, irregularitiesand conditions detrimental to the Corporation and report
thereon to the Board of Directorsas circumstances warrant;

@) prepare and submit in writing an annual budget to the Board of Directorsfor itsapproval and be
responsiblefor the proper execution thereof and adher encether eto;

(8) build the member ship of the Corporation;

9 with the assistance of the Vice President for Player Affairs, examinethe application and the
supporting proof-of qualification of every candidate who wishesto become a Player Member in the
Corporation’sbaseball program and, if he finds such candidateto be digible, certify said
candidate sresidence and dligibility, before the said candidate may be accepted as a Player
Member;

(10) with the assistance of the Vice President for Fund Raising, plan and conduct such fund raising
activitiesas may be approved from timeto timeby the Board of Directors;

(12) presideat all draftsand,

(12) with the assistance of the Vice-President for Player Affairs, organize and conduct all tryouts
and/or evaluations of Player Members.

Section 6. Treasurer
A. TheTreasurer shall, subject to the direction of the Board of Directors, have general charge of the

financial affairsof the Cor poration and shall cause accur ate books of account to bekept. The Treasurer shall have custody
of all fundsand securities of the Corporation.

B. TheTreasurer shall:

D perform such dutiesasareherein set forth and such other dutiesasare customarily incident to
the office of Treasurer or may be assigned by the Board of Directors,

2 receive all moniesand securities belonging to the Corporation and deposit the samein a
depository approved by the Board of Directors;

3) keep recordsfor thereceipt and disbursement of all moniesand securities of the Corporation,
approve all paymentsfrom allotted funds and draw checkstherefor in agreement with policies
established in advance of such actions by the Board of Directors;

4 preparean annual budget, under thedirection of the President, for submission to the Board of
Directorsat itsannual meeting;

(5) reconcile and balancethe Corporation’s checking account every month;

(6) ensurethat no funds of the Cor poration are disbur sed to satisfy a debt of the Corporation, before
he hasreceived either a detailed written invoice to the Corporation or other suitable
documentation evidencing such debt;

@) prepare an annual report to the member ship of the financial condition of the Cor por ation and
submit the sameto the Corporation at itsannual meeting;

(8) prepar e and submit to each special meeting of the directorsand/or member s of the Cor poration a
written report showing thethen current financial condition of the Corporation;

9 ensurethat each and every payment of an expense of the Cor poration be made by a check drawn on

a bank account of the Corporation;
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(10) cooper ate with the Auditing Committee and make the financial records of the Corporation
availablefor itsreview and
(12) over seethe performance of any Assistant Treasurer appointed by the Board of Directors.

C. The Treasurer shall perform such other and further dutiesasthe Board of Directorsmay direct, from
timetotime.
Section 7. Secretary
A. The Secretary shall:
D perform such dutiesasare herein specifically set forth, in addition to such other dutiesasare
customarily incident to the office of Secretary or as may be assigned by the Board of Directors,
2 maintain the official records of the Corporation and cause all minutesto berecorded in a separate

book kept for that purpose;
3) keep written minutes of all meetings of the member ship and all meetings of the Board of

Directors;

4 beresponsiblefor recording the activities of the Corporation and maintaining appropriatefiles,
mailing listsand necessary recor ds;

(5) maintain and keep a current Roll of Regular and Honorary M embers of the Corporation and make

the same availablefor inspection at every members meeting and at every directors meeting;
(6) give notice of all meetings of the Corporation and of the Board of Directors, except as otherwise
provided in the Bylaws;
@) conduct all correspondence, not otherwise specifically delegated, in connection with meeting;
(8) receive a copy of all official correspondence author ed or received by other corporate officersand
9 providewritten noticeto each director and officer of hiselection and,
(10) over seethe performance of any Assistant Secretary appointed by the Board of Directors.

B. The Secretary shall perform such other and further dutiesasthe Board of Directorsmay direct, from time
totime.

C. In the absence of the Secretary or the Assistant Secretary from any such meeting, a Temporary Secretary
shall be appointed by the person presiding at the meeting, shall perform the duties of the Secretary thereat for the duration
of such meeting and, upon the conclusion of such meeting, shall forthwith transmit the said meeting’'s minutesto the
Secretary for inclusion in the official records of the Corporation.

Section 8. Executive Vice-President

A. The Executive Vice President shall, in case of the absence or disability of the President, perform the duties
of the President and, when so acting, shall have all of the power s of the President’s office.

B. The Executive Vice President shall be the Chairman of the Disciplinary Committee and shall preside at its
meetings.
C. The Executive Vice President shall have such other, special powersand duties as defined in these bylaws

and also shall have such other powersand shall perform such other dutiesasthe President may designate from timeto time.

D. The Executive Vice President shall report directly tothe President.
Section 9. Vice President for Player Affairs (“Player Agent”)
A. TheVice—President for Player Affairs (otherwise known asthe“ Player Agent”) shall assist the

President in attracting dligible candidatesto participatein the baseball program of the Corporation and shall beresponsible
for registering such candidates as Player Members.
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B. TheVicePresident for Player Affairsshall:

D receive and review the application of each candidate who wishesto become a Player Member and
verify theresidence and other eligibility requirement of such candidate;

2 be present at all draftsand tour nament team selections and ensure that such drafts and selections
are conducted in compliance with the directives of the Board of Directors.

3) prepare and maintain a Player Member Roster listing each Player Member and aalso a Master
Team Roster reflecting theteam to which each such Player M ember isassigned;

4 preparefor the President’ssignature and submission to Babe Ruth Baseball, Inc. or any
subdivision thereof with which the Cor poration’s baseball program is subsequently affiliated,
team rostersin theform required by such league or organization;

(5) maintain and update the aforedescribed rostersand submit the sameto the President and to the
vice presidents of the playing divisionsfrom timeto time;

(6) determine whether to approve or to disapprovetherequest of any Player Member to bereassigned
to a different team during an ongoing season and promptly notify the President of any such
reassignment which isapproved,;

@) promptly notify the President of theresignation of any Player Member;

(8) maintain, during theregular season, arunninglist of those Prep Division playerswho are
“called up” to play agamefor aMajor Division team, because of theinability of said team tofield
9 playersin that game, and ensurethat no Prep Division player iscalled up morethan once per
season;

C. TheVicePresident for Player Affairsshall perform such other and further dutiesasthe President may

direct, from timeto time.

D. TheVicePresident for Player Affairsshall report directly to the President:
Section 10. VicePresident for Scheduling
A. TheVicePresident for Scheduling shall:
D assign a unique designation to each game being played officially in baseball program of the

Corporation;

2 scheduletheregular season gamesin the Corporation’sbaseball program;

3) schedule the playoff games, if any, in the Corporation’s baseball program;

4 coordinate and schedule the use of playing fields by teamsin the Corporation’s baseball program
for the conduct of regular season games, playoff gamesand practices;

(5) schedule umpires to officiate at all regular season games and playoff gamesin the Corporation’s
baseball program;

(6) act asaliaison between the President and the umpires engaged to officiate the games played in
the Cor poration’sbaseball program;

@) at theend of each week during the playing season, certify tothe Treasurer the paymentsto be
madeto individual umpiresfor servicesrendered.

B. TheVicePresident for Scheduling shall perform such other and further duties asthe President may

direct, from timetotime.

C. TheVicePresident for Scheduling shall report directly to the President.
Section 11. Vice President for Fund Raising
A. TheVicePresident for Fund Raising shall plan, over see and conduct all fund-raising activities of the
Corporation.
B. TheVice President for Fund Raising shall:
D propose, in detail, to the President specific fund-raising activitiesthat the Corporation can

successfully carry out to provide adequate income for the Corporation to attain itsfinancial
obj ectives,
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2 receive the approval of the President, prior to commencing any fund raising activity;

3) ensurethat all fundsraised are properly maintained and accounted for in compliance with the
directives of the President and Treasurer;

4 promptly deliver all fundsraised tothe Treasurer or, in thealter native, promptly deposit said
fundsin a bank account of the Cor poration, then provide forthwith to the Treasurer appropriate
evidence of such deposit and

(5) perform such other and further dutiesasthe President may direct, from timeto time.
C. TheVicePresident for Fund Raising shall be assisted by the Fund Raising Committee of which he shall be
the Chairman.
D. TheVicePresident for Fund Raising shall report directly to the President.
Section 12. Vice President for Materiel
A. TheVicePresident for Materid shall attend to, and beresponsible for, purchasing, maintaining,

distributing and collecting all uniforms, equipment and non-Snack Bar related suppliesrequired for the proper operation of
the Corporation and the successful conduct of itsactivitiesand baseball program.

B. TheVicePresident for Materid shall:

D keep detailed, written records of all purchases made or ordered and present suitableinvoices
therefor tothe Treasurer for payment;

2 keep detailed, written records of the distribution and disposition of all uniforms, playing
equipment and supplies pertaining to the baseball program of the Corporation;

3) over seethe collection from each team of all uniformsand equipment belonging to the Cor poration
at the completion of said team’slast regular season game or playoff game, whichever event last
occurs;

4 in each fiscal year, during the month of January, then again during the month of August conduct
adetailed inventory of all uniforms, equipment and non-Snack bar suppliesbelongingtothe
Corporation;

(5) on February 1 and again on September 1in each year, present to the President a detailed, written
inventory of the uniforms, equipment and supplies of the Corporation;

(6) perform such other and further duties, asthe President shall direct from timetotime.
C. TheVicePresident for Materiel shall be assisted by the Materiel Committee of which he shall bethe
Chairman.
D. TheVicePresident for Materiel shall report directly to the President.
Section 13. Vice President for Public Affairs
A. TheVice-President for Public Affairsshall attend to and be responsiblefor obtaining favorable publicity in

local mediafor all activities of the Corporation.

B. TheVice-President for Public Affairsshall perform such other dutiesas may be assigned to him from
timeto timeby the President.

C. TheVice-President for Public Affairsshall be assisted by the Publicity Committee of which he shall bethe
Chairman.
D. TheVice-President for Public Affairsshall report directly to the President.

Harrod/DBRL/092302Bylaws.doc



Section 14. Vice President for the Senior Division

A. TheVicePresident for the Senior Division shall bein charge of and administer the Senior Division
baseball program for Player Memberswho are either 16, 17 or 18 yearsold.

B. TheVicePresident for the Senior Division shall manage ateam in the Senior Division.
C. The Vice President for the Senior Division shall:
D recruit Player Membersto participatein the Senior Division baseball program;
2 investigate and recruit potential manager sand coachesto staff the Senior Division team(s) and
nominate such personsfor appointment by the President;
3) assist in thetraining and evaluation of all manager sand coaches of Senior Division teams;
4 assist the Vice President for Player Affairsin conducting such tryoutsasare necessary or
desirablefor the purposes of drafting and utilizing Player Membersin the Senior Division;
(5) act astheliaison between the President and the manager s and coaches of the teamswithin the
Senior Division and
(6) perform such other dutiesas may be assigned by the President from timetotime.
D. TheVicePresident for the Senior Division shall report directly to the President.
Section 15. VicePresident for theMajor Division
A. TheVice President for the Major Division shall bein charge of and administer the Major Division baseball
program for Player Memberswho are either 14 or 15 yearsold.
B. TheVice President for the Major Division shall:
D recruit Player Membersfor participation in the Major Division baseball program;
2 investigate and recruit potential manager sand coachesto staff theteamsin the Major Division
and nominate such personsfor appointment by the President;
3) assist in thetraining and evaluation of all managersand coaches of Major Division teams;
4 assist the Vice President for Player Affairsin conducting such tryoutsasare necessary or
desirablefor the purpose of drafting and utilizing Player Membersin the Major Division;
(5) act astheliaison between the President and the manager s and coaches of theteamswithin the
Major Division and
(6) perform such other dutiesas may be assigned by the President from timetotime.
C. TheVicePresident for theMajor Division shall report directly tothe President.
Section 16. VicePresident for the Prep Division
A. TheVice President for the Prep Division shall bein charge of and administer the Prep Division baseball
program for Player Memberswho are 13 yearsold.
B. TheVice President for the Prep Division shall:
D recruit Player Membersfor participation in the Prep Division baseball program;
2 investigate and recruit potential manager sand coachesto staff theteamsin the Prep Division and
nominate such personsfor appointment by the President;
3) assist in thetr aining and evaluation of all manager s and coaches of Prep Division teams;
4 assist the Vice President for Player Affairsin conducting such tryoutsasare necessary or
desirablefor the purpose of drafting and utilizing Player Membersin the Prep Division;
(5) act astheliaison between the President and the manager s and coaches of the teamswithin the
Prep Division and
(6) perform such other dutiesas may be assigned by the President from timetotime.
C. TheVicePresident for the Prep Division shall report directly to the President.
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Section 17. Snack Bar Coordinator

A. The Snack Bar Coordinator shall beresponsiblefor coordinating volunteer sto staff the Snack Bar at the
Twi Field in Danvers, at thosetimes, if any, when the Corporation isobliged or electsto provide such staffing to the Twi
Baseball Commission, Inc., the operator s of said Snack Bar.

B. The Snack Bar Coordinator shall:
D recruit appropriate volunteer sto staff said Snack Bar;

2 provideall such volunteerswith appropriateinstructions, written or oral, regarding the
proceduresfor operating said Snack Bar;

3) maintain a master list of the aforesaid volunteers names and telephone numbers;
4 schedule the services of an appropriate number of such volunteersto adequately staff the Snack
Bar at all timesthat the Corporation determinesto do so.
(5) perform such other dutiesasmay be assigned by the President from timetotime.
C. The Snack Bar Coordinator shall report directly to the President.
Section 18. Assistant Treasurer

Oneor more Assistants Treasurer may be appointed by the Board of Directors, from timeto time, and shall have
such powersand perform such dutiesasdescribed in the bylaws, together with such further dutiesasthe Board of Directors
may designate from timeto time.

Section 19. Assistant Secretary

An Assistant Secretary may be appointed by the Board of Directors, from timeto time, and shall have such powers
and perform such dutiesasdescribed in these bylaws, together with such further dutiesasthe Board of Directors may
designate from timeto time.

Section 1. Resignations of Officersand Directors

Any Director or officer may resign at any time by délivering hisresignation in writing to the President or tothe
Secretary or to ameeting of the Directors. A resignation shall take effect at such time asis specified therein or, if notime
is so specified, then upon delivery ther eof.

Section 2. Removals of Officersand Directors

A. Directors, including Directorselected by the Directorsto fill vacanciesin the Board, may beremoved, with
or without assignment of cause, by vote of a majority of the membersentitled to votein the eection of Directors. The
Directorsmay, by vote of a majority of the Directorsthen in office, remove any Director for cause.

B. The Directorsmay remove any officer from office, with or without assignment of cause, by vote of a
majority of the Directorsthen in office.

C. If causeisassigned for removal of any Director or officer, the Director or officer may beremoved only
after areasonable notice and opportunity to be heard beforethe body proposing to remove him.

D. Except asthe Directors may otherwise determine, no Director or officer whoresignsor isremoved shall
have any right to damages on account of such removal.

Section 3. Vacanciesin Officer and/or Director Positions

A. Any vacancy in the Board of Directors, including a vacancy resulting from an enlar gement of the Board,
may befilled by (1) amagjority vote of the Directorsthen in office at any regular meeting of the directorsor at any special
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meeting of thedirectorscalled for that purposeor (2) at a special meeting of the memberscalled for that purpose; provided,
however, that any vacancy resulting from action by the members may befilled by the member s at the same meeting at which
such action wastaken by them. Whenever avacancy in the Board of Directorsexists, the remaining Directors may exer cise
the power s of the full Board until the vacancy isfilled, except as otherwise provided by law.

B. If an elected officer dies, resigns, isremoved or become disqualified, the Directors may elect his successor
by vote of amajority of the Directorspresent at any regular meeting of directorsor at any special meeting called for that
purpose. Every such successor shall hold officefor the unexpired term of hispredecessor and until hissuccessor shall be
elected or appointed and qualified, or until he sooner dies, resigns, isremoved, or becomes disqualified.

Section 4. Order of Succession

In the event of the prolonged absence or incapacitation of the President, the Executive Vice-President shall manage
the affairsof the Corporation. Inthe event of the prolonged absence or incapacitation of the President and the Executive Vice
President, the Vice President for Player Affairsshall managethe affairsof the Corporation. I1n the event of the prolonged
absence or incapacitation of the President, the Executive Vice President and the Vice President for Player Affairs, the Vice
President for Scheduling shall manage the affairs of the Corporation.

ARTICLE VIII- COMMITTEES

Section 1. Standing Committees

The Corporation shall have the standing committees which are described below. All member s of such committees
shall hold be appointed by and hold office at the pleasur e of the Board of Directors. TheBoard of Directors may abolish any
such committee at any time. Any committeeto which the Board of Director s delegates any of its powersor duties shall keep
formal, written minutes of its meetings and shall, upon request, report itsactionsin writing to the Board of Directors. The
Board of Directorsshall havethe power torescind any action of any committee, but without retr oactive effect.

A. Fund raising committee

TheBoar d of Directorsshall appoint a Fund Raising Committee consisting of not lessthan four (4) nor
mor ethan six (6) personswho may or may not be Regular Members. TheVicePresident for Fund Raising shall be
an ex-officio member of the Fund Raising Committee and shall be the Chairman thereof. The Fund Raising
Committee shall investigate ways and means of financing the Cor poration’s activities and baseball program, shall
submit itsrecommendationsto thefull Board from timeto time and shall beresponsiblefor raising moniesfor the
benefit of the Corporation. The Fund Raising Committee shall ensurethat all funds so collected are maintained and
accounted for in amanner satisfactory tothe Treasurer and promptly delivered tothe Treasurer.

B. Materid committee

TheBoard of Directorsshall appoint a Materiel Committee, consisting of not lessthan four (4) persons
who may or may not be Regular Members. The Vice President for Materiel shall be an ex-officio member and
Chairman of the Materiel Committee. The Materiel Committee shall assist the Vice President for Materiel in
collecting, storing, repairing, taking inventory of and distributing all of the Cor poration’s uniforms and equipment
(including playing equipment, such as helmets, shoulder pads and thelike and equipment required to maintain
playing fields) and, on or before February 1 and again on or before September 1 of each year, shall submit a
detailed, written inventory of such uniformsand equipment to the President who shall summarizethe samein
writingtothe Board of Directors. The Materiel Committee shall assist the Vice President for Materiel in securing
bids on needed supplies, uniformsand equipment and shall make recommendationsfor the purchase of the same.
TheMateriel Committee shall assist the Vice President for Materiel in the proper issuance of all uniformsand
playing equipment, beforethe start of the playing season in each calendar year, and in therepair, cleaning and
storage ther eof, as soon after the close of said playing season aspractical. The Materiedd Committee shall assist in
duly accounting for all uniformsand playing equipment and in keeping detailed, written records of the disposition
of such equipment.

C. Auditing committee
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TheBoard of Directorsshall appoint an Auditing Committee consisting of three (3) directors. Neither the
Vice President for Fund Raising nor any person who isauthorized to sign a check on behalf of the Cor poration
shall beeligibleto serve on the Auditing Committee. The Auditing Committee shall review periodically the
Corporation’sfinancial booksand recordsand, prior to the annual meeting of the members, shall attach a
statement of itsfindingsto the annual financial statement or report of the Treasurer. If ordered to do so by the
President of by vote of the Board of Directors, the Auditing Committee shall securethe services of a Certified
Public Accountant to assist it in reviewing the financial books and recor ds of the Cor poration and shall incor porate
the opinion and findings of such Certified Public Accountant in itsfindings.

D. Disciplinary committee

D The Disciplinary Committee shall be comprised of the Executive Vice President, the Vice
President for Player Affairs, theVice President for the Senior Division, the Vice President for the Major Division,
the Vice President for the Prep Division and such other Regular Membersasthe Board of Director s shall appoint,
from timetotime. The Executive Vice President shall be the Chairman of the Disciplinary Committee and shall
presideat all meetingsthereof. In theevent of the prolonged absence or incapacitation of the Executive Vice-
President, the Vice-President for Player Affairsshall act in hisname and stead.

2 TheDisciplinary Committee shall hear all disciplinary complaintsfiled against membersand
shall be empower ed to decide what action, if any, to take thereon.

3 The Disciplinary Committee shall keep arecord of all complaintsreceived and the disposition of
each.

4 All records and proceedings of the Disciplinary Committee pertaining to an accused Player
Member shall bekept confidential.

(5) A member of the Disciplinary Committee shall neither sit asa member of the committeeduring a
hearing nor take part in the committee’ sdeliber ationsregarding such hearing, if he (a) isthe complainant, (b) is
the accused member, (c) isthe parent or legal guardian of the accused Player Member or (d) hasagreed to speak as
awitness on behalf of the complainant or the accused member in such proceeding.

(6) Only the Disciplinary Committee may suspend or ter minate the member ship of a member.
E. Publicity committee

TheBoard of Directorsshall appoint a Publicity Committee consisting of not lessthan four (4) nor more
than six (6) per sonswho may or may not be Regular Members. The Vice President for Public Affairsshall bean
ex-officio member of the Publicity Committee and shall be the Chairman thereof. The Publicity Committee shall
investigate ways and means of publicizing the Corporation’s activitiesand baseball program, shall submit its
recommendationsto thefull Board from timeto time and shall beresponsible for obtaining adequate, favorable
publicity for such activitiesand program in each year.

Section 2. Other Committees

TheBoard of Directorsmay establish from timetotime, at its sole discretion, such other committees, temporary or
permanent, asit deemsnecessary or advisableto facilitate the operations of the cor poration and to assist the officersand
directorsof the Corporation in accomplishing the cor por ate objective.
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Section 1. Eligibility of Managersand Coaches

A. Only Regular Membersin good standing may be appointed as manager s of teamsin theMajor and Senior
divisions.
B. Only personswho have attended two or mor e meetings of the Cor por ation within the preceding six (6)

months may be appointed as manager s of teamsin the Prep Division.

C. Only Regular Membersin good standing may be appointed as manager s of the Cor poration’stour nament
teams.

D. No person shall be appointed asmanager or coach of any team in the Cor poration’s baseball program, until
he has satisfied such additional requirementsas may be established her eafter by the Board of Directorsfrom timetotime.

Section 2. Appointment of Managersand Coaches
A. of Regular season teams
D ThePresident shall appoint the managers and coaches of all regular season teamsin the

Corporation’sbaseball program.

2 All appointments of managersand coaches shall expire on September 1 of each year, unless
sooner terminated by the President.

B. of Tournament teams

D Themanager and coaches of the Corporation’s 13 Year Old Tournament team shall be nominated
by a selection committee, which iscomprised of the President, the Executive Vice-President, the Vice-President of
the Prep Division and the manager s of theteamsin the Prep Division, and appointed by the President.

2 Themanager and coaches of the Corporation’s 14 Year Old Tournament team and 14-15 Y ear
Old Tournament Team shall be nominated by a selection committee, which iscomprised of the President, the
Executive Vice-President, the Vice-President of the Major Division and the manager s of theteamsin the M ajor
Division, and appointed by the President.

3) Themanager and coaches of the Corporation’s 16 Year Old Tournament team shall be nominated
by a selection committee, which iscomprised of the President, the Executive Vice-President, the Vice-President of
the Senior Division and the manager s of theteamsin the Senior Division, and appointed by the President.

4 During the nomination process, each member of a selection committee shall be entitled to one
vote.
Section 3. Responsibilities of Manager s and Coaches
A. A team’smanager shall bein charge of and responsiblefor thedrafting, training and game play of the
team.
B. A team’s manager shall beresponsiblefor the conduct of its coaches and Player Members, during all

games, practicesand other activitiesin the Corporation’s baseball program.
C. A team’smanager (or a coach, in the absence of the manager) shall report immediately to the Executive

Vice President and tothe Vice President for Player Affairsthe name of any Player Member who is g ected from a game by
theumpirein char ge of such game.
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Section 1. Adoption of Playing Rules and Requlations of L eague

The conduct of all gamesand the digibility of the Corporation’s Player Membersto participatetherein shall be
governed by therulesand regul ations promulgated by Babe Ruth Baseball, Inc.

Section 2. L ocal Playing Rules and Regulations

For non-league games, all teamsin the Cor poration’s baseball program shall adhereto such playing rules as may
her eafter be adopted by the Board of Directorsfrom timetotime.

Section 1. General

The Board of Directorsshall decide all matters pertaining to the finances of the Corporation and it shall cause all
income of the Corporation to be placed in thetreasury of the Corporation, directing the expenditur e of samein such manner
aswill givenoindividual or team an advantage over any other individual or team fielded by the Cor poration in the same
division of the Corporation’s program.

Section 2. No Contributionsto be Madeto Individual Teams

TheBoard of Directorsshall not permit the contribution of fundsor property to individual teams, but shall solicit
the samefor the common treasury of the Corporation in order to discourage favoritism among teams and to endeavor to
equalizethe benefitsto all teamsfielded by the Corporation.

Section 3. Limitation on Solicitation of Funds

TheBoard of Directorsshall not permit the solicitation of fundsin the name of the Corporation, unlessall of the
fundssoraised areto be placed directly into the Cor poration’streasury.

Section 4. Limitation on Disbur sement of Corporation’s Funds

TheBoard of Directorsshall not permit the disbur sement of the Cor poration’sfundsfor other than the conduct of
the Corporation’s baseball program and its other activities.

Section 5. No Salaries, Compensation or Emoluments

No Director, officer or member of the Corporation shall receive, directly or indirectly, any salary, compensation or
emolument from the Corporation for servicesrendered as Director, officer or member.

Section 6. Disbur sement Only by Check

All moniesreceived shall be deposited to the credit of the Cor poration in such banking institution or institutionsas
may be selected by vote of the Board of Directorsfrom timeto timeand all disbur sementsther efrom shall be made by check.
All checks shall be signed by the President or by the Treasurer or by an Assistant Treasurer.

Section 1. Activity L imitations

A. The Corporation hasbeen organized and will be operated exclusively for the purposes set forth in the
Articles of Organization.
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B. The Corporation will not, asa substantial part of itsactivities, engagein lobbying activitiesor carry on
propaganda or otherwise attempt to influencelegislation or participatein, or intervenein (including the publishing or
distribution of statements) a political campaign for or against any candidate for public office.

Section 2. Other Limitations and Restrictions on Cor por ate Oper ations

A. No part of the Corporation'snet earningswill inureto the benefit of, or be distributableto, any member,
officer or director of the Corporation or other private person, except that the Cor poration shall be authorized and empower ed
to pay reasonable compensation for servicesrendered by other than Regular M embersand to make paymentsand
distributionsin furtherance of the purposes set forth in the Articles of Organization.

B. The Corporation must distributeitsincomefor each tax year at such timeand in such manner asnot to
become subject to thetax on undistributed incomeimposed by Section 4942 of the I nternal Revenue Code of 1986, as
amended, or corresponding provisions of any subsequent federal tax laws.

C. The Corporation must not engagein any act of self-dealing as defined in Section 4941(d) of the Internal
Revenue Code, asamended, or corresponding provisions of any subsequent federal tax laws.

D. The Corporation must not retain any excess business holdings as defined in Section 4943(c) of the
Internal Revenue Code, asamended, or corresponding provisions of any subsequent federal tax laws.

E The Corporation must not make any investmentsin such manner asto subject it totax under Section 4944
of the Internal Revenue Code, asamended, or corresponding provisions of any subsequent federal tax laws.

F. The Corporation must not make any taxable expenditur es as defined in Section 4945(d) of the I nternal
Revenue Code, asamended, or corresponding provisions of any subsequent federal tax laws.

G. Notwithstanding any other provision contained in these Bylaws or in the Articles of Incorporation, the
Corporation shall not carry on any other activitiesnor operatein any way not proper (a) for a Corporation exempt from
federal incometax under Section 501 (c)(3) of the I nternal Revenue Code of 1954, asamended, (or the corresponding
provision of any future United States | nternal Revenue law enacted) and (b) for anot for profit cor poration within the
meaning of Section 4 of Chapter 180 of Massachusetts General L aws, asamended, which isexempt from stateincome
taxation under pertinent provisions of Massachusetts General Laws.

Except asmay be otherwiserequired or permitted by law, the Cor poration may, at any time, authorize a petition for
itsdissolution to be filed with the Supreme Judicial Court of the Commonwealth of M assachusetts, pursuant to Section 11A
of Chapter 180 of M assachusetts General Laws, by vote of atwo-thirds majority of the directors of the Corporation then in
office; provided, however, that, in the event of any liquidation, dissolution, termination or winding up of the Corporation
(whether voluntary, involuntary or by operation of law), the property and assets of the Cor poration remainingafter providing
for the payment of itsdebtsand obligations shall be conveyed, transferred, distributed and set over outright to afederally
incor por ated entity(ies) which maintain(s) the same pur poses and objective as set forth herein and to which contributionsare
deductible under Section 170(c) of the Internal Revenue Code. Further, such entitiesshall qualify asexempt from income
tax under Section 501(c)(3) of the said Code as such sections may, from timeto time, be amended or added to or under any
successor sectionsthereto. The precisedistribution and allocation of such assetsand property of the Corporation shall be
asdetermined by vote of a majority of thetotal number of the directors of the Corporation and in such proportionsand in
such manner asmay be determined in such vote.

Subject to the foregoing provisions of this Article and the provisions of the Articles of Organization, no contract or
other transaction of this Corporation with any other person, corporation, association, or partner ship shall be affected or
invalidated by thefact that (i) any one or more of the officers, directorsor member s of this Corporation isan officer, director
or partner of such other Corporation, association or partnership, or (ii) any officer, director or member of this Corporation,
individually or jointly with others, isaparty to or isinterested in such contract or transaction, provided that disclosure of
such interest ismade in advance of such contract or transaction. Any director of this Corporation may be counted in
determining the existence of a quorum at any meeting of the Board of Directorsfor the purpose of authorizing or ratifying
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any such contract or transaction, and may vote thereon, with likeforce and effect as if he were not so interested or were not
an officer, director or partner of such other Corporation, association or partnership.

These Bylaws may be amended repealed or altered, in wholeor in part, by atwo-thirdsvote at any duly or ganized
meeting of the member ship, provided that notice of the proposed changeisincluded in the notice of such meeting.

Section 1. Execution of Papers

All deeds, leases, transfers, contracts, bonds, notes, releases and other obligations authorized to be executed on
behalf of the Corporation shall be signed by the President and the Treasurer, except asthe Directorsmay generally or in
particular casesotherwise determine.

Section 2. Corporate Seal
The seal of the Corporation shall beacircular diewith the name of the Cor poration, theword " Massachusetts’ and
theyear of itsincorporation cut or engraved thereon, or shall bein such other form asthe Board of Directors may from time

to time deter mine.

Section 3. Corporate Records

Theoriginal or attested copies of the Articles of Organization, the Bylaws, and records of all meetings of the
Directorsand membersshall be kept in Massachusetts at the principal office of the Corporation. The Secretary shall
maintain the corporaterecordsin a manner approved by the President.

Section 4. Gendersand Numbers

In these bylaws, thewords" he', " his', and " him" areapplied to all persons, regardless of the actual
gender of such persons. Therefore, in construing these bylaws, feminine or neuter pronouns may be substituted for
pronounsthat are masculinein form wherever the factual context so requires.

William T. Harrod 111
Secretary
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