AMENDED BYLAWS
OF
THE RIVER ALLIANCE
a South Carolina Nonprofit Public Benefit Cor poration
May 13, 2005

ARTICLE |
PURPOSE, OFFICES AND REGISTERED AGENT

Section 1.01. Purpose. The purpose of The River Alliance (the “Alliaricer
“Corporation”) shall be to maximize the benefitsrided from the assets of the Broad,
Congaree, and Saluda Rivers for the citizens oCietral Midlands Metropolitan Area of
South Carolina, and to do all things necessarypavenient, and not inconsistent with law,
to further these goals. The purpose of the Cotjmoras exclusively charitable within the
meaning of Section 501(c)(3) of the Internal Reweriode of 1986, as amended (the
“Code”). No part of the net earnings of the Cogtmn shall inure to the benefit of, or be
distributed to its trustees, directors, officers, ather private persons, except that the
Corporation shall be authorized and empowered tp neasonable compensation for
services rendered and to make payments and disbrisuin furtherance of the purposes
set forth above. No substantial part of the atési of the Corporation shall be the
carrying on of propaganda, and the Corporationl st@l otherwise attempt to influence
legislation. The Corporation shall not participatgor intervene in, political campaigns
on behalf of any candidate for public office. T@erporation shall not carry on any other
activities not permitted to be carried on (a) byoaporation exempt from federal income
tax under Section 501(c)(3) of the Code, or cowadpmg section of any future federal tax
code, or (b) by a corporation, contributions to ethiare deductible under Section
170(c)(2) of the Code, or corresponding sectioarnf future federal tax code.

Section 1.02. Principal Officee. The Corporation shall maintain its Principal
Office as required by the South Carolina NonprGfirporation Act of 1994, as amended
(the “Act”), in the Central Midlands Metropolitanréa, State of South Carolina or such
other place as designed from time to time by tharBoof Directors for the principal
executive offices of the Corporation (the “PrindiQxfice”).

Section 1.03. Registered Office. The Corporation shall maintain a Registered
Office as required by the Act at a location in 8Btate of South Carolina designated by the
Board of Directors from time to time (the “RegigtdrOffice”). In the absence of a
contrary designation by the Board of Directors, Registered Office of the Corporation
shall be located at its Principal Office.

Section 1.04. Other Offices. The Corporation may have such other offices withi
and without the State of South Carolina as thenassi of the Corporation may require
from time to time. The authority to establish tose such other offices may be delegated
by the Board of Directors to one or more of theg@oation’s Officers.



Section 1.05. Registered Agent. The Corporation shall maintain a Registered
Agent as required by the Act who shall have a lassinoffice at the Corporation’s
Registered Office. The Registered Agent shall ésighated by the Board of Directors
from time to time to serve at its pleasure. In #iesence of such designation the
Registered Agent shall be the Corporation’s Sepreta

Section 1.06. Filings. In the absence of directions from the Board aEElors to
the contrary, the Secretary of the Corporation Istalise the Corporation to maintain
currently all filings in respect of the Principalfioe, Registered Office and Registered
Agent with all governmental officials as requiregthe Act or otherwise by law.

ARTICLE I
DIRECTORS

Section 2.01. Authority. The Board of Directors shall have ultimate autiyor
over the conduct and management of the businesafta of the Corporation.

Section 2.02. Qualification. All Directors shall be natural persons.

Section 2.03. Number. The Corporation shall haugventy-eight (28) Directors
as described in_Sections 2.04 and 2.0Bhe number of Directors may be increased or
decreased from time to time by the Board of Diresstprovided, however, the number of
Directors shall not be less than three (3); and/igem further, however, no reduction in
the number of Directors shall have the effect adrming the term of any incumbent
Director.

Section 2.04. Designated and Appointed Directors and Tenure. Twenty-two
(22) Directors shall be designated or appointed asvaio

1. The Chair of the Lexington County Council shedirve as a designated
Director or appoint one (1) member from the LexamgCounty Council;
shall appoint one (1) Lexington County resident holding public office
(hereinafter “from the private sector”); and stegdpoint one (1) additional
member from either the Lexington County Councipovate sector;

2. The Chair of the Richland County Council shalwe as a designated
Director or appoint one (1) member from the Richdla@ounty Council;
shall appoint one (1) Richland County resident fritv@ private sector; and
shall appoint one (1) additional member from eittiex Richland County
Council or from the private sector.

3. The Mayor of the City of Cayce shall serve adeaignated Director or
appoint one (1) member from the Cayce City Couacd appoint one (1)
resident of the City of Cayce from the private sect
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The Mayor of the City of Columbia shall serveaadesignated Director or
appoint one (1) member from the Columbia City Calusball appoint one
(1) resident of the City of Columbia from the ptwasector; and shall
appoint one (1) additional member from either tlwu@bia City Council
or from the private sector;

The Mayor of the City of West Columbia shall v&ras a designated
Director or appoint one (1) member from the Weslu@dia City Council
and appoint one (1) resident of the City of Weslu@dia from the private
sector;

The Board of the Riverbanks Park Commission |sappoint one (1)
member;

The Board of the Central Midlands Council of @mments shall appoint
its Chairman or one (1) other member,

The Board of the Columbia Development Corporatshall appoint its
Chairman or one (1) other member,

The Lexington County Council Subcommittee on ri€snic Development
shall appoint its Chairman or his designee;

The Board of the Greater Columbia Chamber ah@erce shall appoint
one (1) member;

The President of the University of South Camlishall serve as a
designated Director or appoint one (1) member;

The Executive Director of the South Carolinat& Budget and Control
Board shall serve as a designated Director or appoie (1) other member;

The South Carolina Electric and Gas Companyll sigpoint one (1)
member; and

The Board of the Midlands Authority for Convient Sports, and Tourism
shall appoint one (1) Member;

Each appointed Director shall hold office for aeta(3) year period and shall serve from
the date of each such Director's appointment wdith such Director’s successor shall
have been duly elected and qualified, or until eadch Director’'s earlier removal,

resignation, death, or incapacity. Each persorumgag the office of a designated

Director shall serve as long as the person holdk sffice or until such Director’s earlier

removal, resignation, death, or incapacity. Eache®@or, appointed from the private
sector, shall serve a maximum of two three-yeaseoutive terms.



Section 2.05 Elected Directorsand Term. Six (6) Directors shall be elected by
the Board of Directors. The Executive Committe# priopose a slate of nhominees to fill
these vacancies. In elections of the elected Rirecthose candidates receiving the
greater number of votes cast (although not neagssamajority of votes cast) at the
meeting shall be elected. Each elected Directall &lold office for a three (3) year period
and shall hold office until such elected Direct@sigcessor is elected and qualified or until
such elected Director’'s earlier removal, resigmgtideath or incapacity. Each elected
Director shall serve a maximum of two three-yearsszutive terms.

Section 2.06. Board Member Emeritus. Those Board Members who have
completed terms of service as voting members, lagile for designation by the Board as
a Board Member Emeritus. Board Member Emeritus bemwould be invited to all
Board functions and could serve as members of Ctteesi

Section 2.07. Resignation of Directors. A Director may resign at any time by
delivering written notice to the Board of Directpits presiding officer, the Chairman or
the Secretary. A resignation is effective when nibéce is effective in accordance with
Section 2.12hereof unless the notice specifies a later ddfethe resignation is made
effective at a later date, the vacancy may bedfilfeaccordance with Section 2.08fore
the effective date if the Board of Directors prasdhat the successor does not take office
until the effective date.

Section 2.08. Removal. An appointed Director may be removed without ealong
the person or entity appointing the Director byivdeing written notice of the removal to
the Director and either the presiding officer of Board of Directors, the Chairman or the
Secretary. A designated Director is removed frdifice® when that person no longer
occupies the designated Director’'s office as dbedriin _Section 2.04 A designated
Director may be removed from office by amending theicles thereby deleting the
designation or by amending these Bylaws. An ete@eector may be removed from
office without cause by the vote of two-thirds (263 Directors then in office. Removal of
a Director is subject to the special notice prarisiin_Section 2.13

Section 2.09. Vacancies. Any vacancy held by an appointed Director shall b
filled by the entity or person, or the person’sssor, who appointed the Director. A
vacancy in a Directorship held by a designatedddarecreated because the person holding
the designated office no longer occupies the afsball be filled by the person succeeding
to the designated office. A vacancy in a Directgrdteld by an elected Director shall be
filled in accordance with Section 2.05

Section 2.10. Annual and Reqular Meetings. An annual meeting of the Board of
Directors shall be called and held for the purpofeannual organization, election of
Directors, changes in the established number addbors, if any, appointment of Officers
and committees, and transaction of any other basindhe annual meeting of the Board
of Directors shall be held at such time and plazenay be specified in the notice of the
meeting. The Board of Directors may by resolufiwavide for the holding of additional




regular meetings without notice other than sucholut®n; provided, however, the

resolution shall fix the dates, times, and plaedsich may be anywhere within or without
the State of South Carolina) for these regular mget Except as otherwise provided by
law, any business may be transacted at any anmuadgalar meeting of the Board of
Directors.

Section 2.11. Special Mesetings. Special meetings of the Board of Directors may
be called for any lawful purpose or purposes byGhairman, the presiding officer of the
Board of Directors, or at least twenty percent (2@¥the Directors then in office. The
person calling a special meeting shall give, orseato be given, to each Director at his
business address, notice of the date, time ance pddhe meeting by any means of
communication acceptable under the Act not less tha (2) days prior thereto. An oral
notice is permissible if reasonable under the omrstances and is effective when
communicated in a comprehensible manner. The enadfcthe special meeting shall
describe the purpose of such special meeting. tmng or place fixed for a special
meeting must permit participation in the meeting rogans of telecommunications as
authorized below.

Section 2.12. Notice. Written notice, if in comprehensible form, isexffive at the
earliest of the following:

A. When received;

B. Five (5) days after its deposit in the Uniteét& mail, if mailed
correctly addressed with first class postage affixe

C. On the date shown on the return receipt, if dBntregistered or
certified mail, return receipt requested, and #eeipt is signed by
or on behalf of the addressee; or

D. Fifteen (15) days after its deposit in the Udi&tates mail, if mailed
correctly addressed and with other than first clasgistered, or
certified postage affixed.

Written notice is correctly addressed to a Diredct@ddressed to the Director’s business
address shown in the Corporation’s current recordsnotice is given by telegram, the

notice shall be deemed delivered when the telegsamelivered to the telegraph company
and the transmission fee therefore is paid. Ificeois given by telecopier facsimile

transmission, the notice shall be deemed deliverkdn the facsimile of the notice is

transmitted to a telecopier facsimile receipt nundesignated by the receiving Director, if
any, so long as such Director transmits to the esead acknowledgment of receipt.

Section 2.13. Actions Requiring Special Notice.  Meetings at which the
following actions are to be considered shall regjuiot less than seven (7) days prior
effective written notice: (i) removal of a Directdii) a transaction involving a Director




conflict of interest; (iii) indemnification of offiers, employees and agents; (iv) amendment
of the Articles of Incorporation; (v) amendmenttbése Bylaws; (vi) merger; (vii) sale of
assets other than in the regular course of a@ssiand (viii) dissolution.

Section 2.14. Waiver of Notice of Meetings. Notice of a meeting need not be
given to any Director who signs a waiver of notther before or after the meeting. To
be effective the waiver shall contain recitals isight to identify beyond reasonable doubt
the meeting to which it applies. The recitals mhyt need not necessarily, include
reference to the date and purpose of the meetingtla® business transacted thereat.
Recital of the proper date of a meeting shall heckesive identification of the meeting to
which a waiver of notice applies unless the wa@ntains additional recitals creating a
patent ambiguity as to its proper application. aktendance of a Director at a Director’s
meeting shall constitute a waiver of notice of timateting, except where the Director upon
arriving at the meeting or prior to the vote on atter not noticed in conformity with the
Act, these Bylaws, or the Articles, objects to latknotice and does not thereafter vote or
assent to the objected action.

Section 2.15. Participation by Telecommunications.  Any Director may
participate in, and be regarded as present at,nasting of the Board of Directors by
means of conference telephone or any other meac@nafunication by which all persons
participating in the meeting can hear each othéreatame time.

Section 2.16. Quorum. One third of the Directors in office immediatelgfore
the meeting shall constitute a quorum for the @maten of business at any meeting of the
Board of Directors. If a quorum shall not be pregsat any meeting of the Board of
Directors, the Directors present thereat may adjtlie meeting from time to time, without
notice other than announcement at the meetingl, aiuorum is present. Any action by
the Board of Directors to adopt or amend a bylaat tthanges the quorum or voting
requirement for the Board of Directors must meet $ame quorum requirement and be
adopted by the same vote required to take actiderume quorum and voting requirement
then in effect or proposed to be adopted, whichevgreater.

Section 2.17. Action. The Board of Directors shall take action pursutmt
resolutions adopted by the affirmative vote of gangy of the Directors participating in a
meeting at which a quorum is present, or the a#itme vote of a greater number of
Directors where required by the Articles, theseadsd, the Act, or otherwise by law.

Section 2.18. Action Without Meeting. To the fullest extent permitted by the
Act, the Board of Directors may take action with@utneeting by written consent as to
such matters and in accordance with such requiresreerd procedures authorized by the
Act. Unless otherwise permitted by the Act, sudfitten consent must be signed by all
Directors and included in the minutes filed witle ttorporate records reflecting the action
taken.




Section 2.19. Presumption of Assent. A Director of the Corporation who is
present at a meeting of the Board of Directors latkvaction on any corporate matter is
taken shall be presumed to have assented to then aeken unless (i) such Director
objects at the beginning of the meeting, or proynpgon arrival, to holding the meeting or
transacting business at the meeting, (ii) the Direcotes against the action and the vote is
entered in the minutes of the meeting, (iii) theebdior's dissent or abstention for the
action taken is entered in the minutes of the mgetr (iv) the Director delivers written
notice of dissent or abstention to the presidinficef of the meeting before its
adjournment or the Corporation immediately aftex #djournment of the meeting. The
right to dissent shall not apply to a Director wiated in favor of such action.

Section 2.20. Committees. The Board of Directors may from time to time by
resolution, adopted in accordance with the Actjgihede and delegate authority to one or
more committees. Any such committee may be deggnas a standing committee
appointed annually or as a special committee f@cifig circumstances or transactions
with a limited duration. Each committee which exges the authority of the Board of
Directors shall be composed of two or more Direxteho shall serve at the pleasure of the
Board of Directors. Only members of the Board afebtors shall serve as members of
such committees. The duties, constitution, anccgmares of any committee shall be
prescribed by the Board of Directors. The Boardwéctors shall designate one member
of each committee as its chairman. A committee n@yauthorize distributions; approve
dissolution, merger, or the sale, pledge, or tenmgif all or substantially all the
Corporation’s assets; decrease the number of Dreor fill vacancies on any committee;
or adopt, repeal, or amend the Articles or theda\ry.

Section 2.21. Executive Committee. The Board of Directors shall by resolution,
adopted in accordance with Section 33-31-825 ofAitie designate and delegate authority
to an Executive Committee with any or all such atith as may be permitted by the Act.
All nominations for members of the Executive Contagtincluding officers and at large
members, shall be approved by the then existinglikee Committee as set forth in the
Articles. The initial Executive Committee shall Bppointed by the Board of Directors.
Thereatfter, all members of the Executive Commithball be selected according to the
procedure set forth herein. The Executive Commitball be a standing committee
selected annually. The Executive Committee stuadbist of six (6) members of the Board
of Directors. These six (6) members shall include officers of the Corporation as
described in Article 11l herein, including the Chaian, the Vice-Chairman, the Secretary,
and the Treasurer and two (2) additional at largenivers elected by majority vote of the
Board of Directors in accordance with Section 33824 of the Act. Only nominees
approved by the then existing Executive Committesy ine voted upon by the Board of
Directors. In the event that one member of ther8ad Directors holds more than one
office, the number of at large members of the ExeeulCommittee shall be increased to
achieve the six (6) member requirement. The Exesu€ommittee shall serve at the
pleasure of the Board of Directors and any memlbé¢he Executive Committee may be
removed by the Board of Directors at any time, vathwithout cause. A vacancy on the
Executive Committee shall be filled in accord witte procedure set forth herein. All




members of the Executive Committee must be Dirsctoi the Corporation. The

Chairman of the Executive Committee shall be theai@man of the Corporation as

described in Article 11l herein. The Chairman bétExecutive Committee shall have such
duties and authority as set forth in these Bylawkhe duties and procedures of the
Executive Committee shall be prescribed by thedavdy and by the Board of Directors.

The Executive Committee shall oversee the day yoogarations of the Corporation.

Section 2.22. Committee Meetings. A majority of each committee’s voting
members shall constitute a quorum for the transaatf business by the committee, and
each committee shall take action pursuant to réisok adopted by a majority of the
committee’s voting members participating in a megtiat which a quorum of the
committee is present. Each committee may also aaken without a meeting by written
consent as to such matters and in accordance with sequirements and procedures
authorized by the Act for Director action. Unlestherwise permitted by the Act for
Director action, such written consent must be sigbg all of the committee’s voting
members. Special meetings of any committee magabled at any time by any Director
who is a member of the committee or by any persaitied to call a special meeting of the
full Board of Directors. Except as otherwise pd®d in this section, the conduct of all
meetings of any committee, including notice thereoid the taking of any action by such
committee, shall be governed by this Article.

Section 2.23. Compensation. Directors shall not receive compensation for
serving as a member of the Corporation’s Board wéddors. However, the Board of
Directors may by resolution authorize payment tdDalectors of a uniform fixed sum or
other benefit for attendance at each meeting ¢atads salary (which need not be uniform)
as a Director, or a combination thereof, in sucloams as the Board may determine from
time to time. The Board of Directors may, in iisaletion, authorize payments of greater
amounts or different forms to a particular Direcborcommittee member than are paid to
other Directors. No such payment shall precludg &narector from serving the
Corporation in any other capacity and receiving pensation therefore. The Board of
Directors may also by resolution authorize the paytor reimbursement of all expenses
of each Director related to the Director's attermdaat meetings or other service to the
Corporation.

Section 2.24. Order of Business. Unless otherwise determined by the Chairman, the
order of business at the annual meeting, and sasf@racticable at all other meetings of
the Board of Directors, shall be as follows:

Determination of a quorum

Reading and disposal of all unapproved minutes
Reports of Officers and committees, if applieabl
Change in established number of Directors, filiapble
Appointment of Officers and committees, if appble
Unfinished business, if applicable

New business

NooakwNpE



8. Adjournment

Unless, and to the extent, determined by the Bo&i@irectors or the chairman of
the meeting, or unless required by a specific talehe contrary in these Bylaws, the
Articles, or the Act, meetings of the Board of Ries shall not be required to be held in
accordance with rules of parliamentary procedure.

ARTICLE 111
OFFICERS

Section 3.01. In_General. The Officers of the Corporation shall consistaof
Chairman, selected from the private sector membetbe Board of Directors, a Vice-
Chairman, a Secretary, and a Treasurer selected fh® members of the Board of
Directors pursuant to the procedure set forth igtiSe 2.21 The Officers shall also
include such additional vice presidents, assistantetaries, assistant treasurers and other
officers and agents as the Board of Directors desghasable from time to time. Except as
may otherwise be provided by Act or in the Articlasy Officer may be removed by the
Board of Directors at any time, with or without sau Any vacancy, however occurring,
in any office may be filled by the procedure satHadn Section 2.2%or the unexpired
term. One person may hold two or more officeschEafficer shall exercise the authority
and perform the duties as may be set forth in tiBdaws and any additional authority
and duties as the Board of Directors shall deteenfiiom time to time. All nominations
for the Officers of the Corporation shall be apma\by the Executive Committee as set
forth in the Articles.

Section 3.02. Chairman. The duties of the Chairman shall include thoseauaty
to the position of Chairman, such as presiding ettmgs and performing other duties as
are necessarily incident to the office of Chairmaas may be prescribed by the Executive
Committee or the Board.

Section 3.03. Vice Chairman. Except as otherwise determined by the Board of
Directors, the Vice Chairman shall serve underdinection of the Chairman. Except as
otherwise provided herein, each Vice Chairman spalifform such duties and may
exercise such powers as are incident to the officace president and as are from time to
time assigned to him by the Act, these Bylaws, Board of Directors, an authorized
committee thereof, or the Chairman. In the abseimcapacity, or inability or refusal of
the Chairman to act, the Vice Chairman shall asstimeuthority and perform the duties
of the Chairman. If the Board of Directors appsintore than one Vice Chairman, the
seniority of the Vice Chairmen shall be determifredn their dates of appointment unless
the Board of Directors shall otherwise specify. sigaation of a “Senior” or “Executive”
vice president by the Board of Directors, shalbbendication of seniority.




Section 3.04. Secretary. Except as otherwise provided by these Bylaws or
determined by the Board of Directors, the Secrestill serve under the direction of the
Chairman. The Secretary shall whenever possiltenédtall meetings of the Board of
Directors, and whenever the Secretary cannot atseieth meetings, such duty shall be
delegated by the presiding officer for such meetong duly authorized assistant secretary.
The Secretary shall record or cause to be recowndwder the Secretary’s general
supervision the proceedings of all such meetingsaary other actions taken by the Board
of Directors (or by any committee of the Board lage of the Board) in a book or books
(or similar collection) to be kept for such purposéne Secretary shall upon proper request
give, or cause to be given, all notices in conmmectvith such meetings. The Secretary
shall be the custodian of the Corporate seal aindtak seal to any document requiring it,
and to attest thereto by signature. The Secretany delegate the Secretary’s authority to
affix the Corporation’s seal and attest theretssigyature to any Assistant Secretary. The
Board of Directors may give general authority ty ather officer or specified agent to
affix the Corporation’s seal and to attest thetggosignature. Unless otherwise required
by law, the affixing of the Corporation’s seal shat be required to bind the Corporation
under any documents duly executed by the Corparatial the use of the seal shall be
precatory in the discretion of the Corporation’dydauthorized signing officers. The
Secretary shall properly keep and file, or causédagroperly kept and filed under the
Secretary’s supervision, all books, reports, statds) notices, waivers, tabulations,
minutes, certificates, documents, records, listel mstruments required by the Act or
these Bylaws to be kept or filed, as the case neayThe Secretary may when requested,
and shall when required, authenticate any recdrdiseoCorporation. Except to the extent
otherwise required by the Act, the Secretary mantaim, or cause to be maintained, such
items within or without the State of South Carolataany reasonable place. The Secretary
shall perform such other duties and may exercisé sther powers as are incident to the
office of secretary and as are from time to tim&igaged to such office by the Act, these
Bylaws, the Board of Directors, an authorized cottarithereof, or the Chairman.

Section 3.05. Treasurer. Except as otherwise provided by these Bylaws or
determined by the Board of Directors, the Treasahall serve under the direction of the
Chairman. The Treasurer shall, under the direatiotme Chairman, keep safe custody of
the Corporation’s funds and securities, maintaid give complete and accurate books,
records, and statements of account, give and receseeipts for moneys, and make
deposits of the Corporation’s funds, or cause Hrmaesto be done under the Treasurer’'s
supervision. The Treasurer shall upon requestrrdpothe Board of Directors on the
financial condition of the Corporation. The Treasumay be required by the Board of
Directors at any time and from time to time to gseeeh bond as the Board may determine.
The Treasurer shall perform such other duties aag exercise such other powers as are
incident to the office of treasurer and as are ftone to time assigned to such office by
the Act, these Bylaws, the Board of Directors, atharized committee thereof, or the
Chairman.
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Section 3.06. Salaries. The salaries and other compensation of the offisball
be fixed from time to time by the Board of Dire@@nd no officer shall be prevented from
receiving a salary or other compensation by reagahe fact that such officer is also a
Director of the Corporation.

Section 3.07._Chief Executive Officer. The Chief Executive Officer shall be hired
by the Executive Committee and confirmed by the rBoaf Directors. The Chief
Executive Officer of the Corporation, subject t@ thuthority of the Board of Directors,
shall manage the business and affairs of the Catipor The Chief Executive Officer
shall see that the resolutions of the Board of @omes and authorized committees thereof
are put into effect. Except as otherwise provideckin and as may be specifically limited
by resolution of the Board of Directors or an autted committee thereof, the Chief
Executive Officer shall have full authority to exge on the Corporation’s behalf the
annual budget and any and all contracts, agreemeatss, bonds, deeds, mortgages,
certificates, instruments, and other documents.e Thief Executive Officer shall also
perform such other duties and may exercise sudr @ibwers as are incident to the office
of the Chief Executive Officer and as are from titneime assigned to him by the Act,
these Bylaws, the Board of Directors, or an autteaticommittee thereof.

Section 3.08. Assistant Officers. Except as otherwise provided by these Bylaws
or determined by the Board of Directors, the AssistSecretaries and Assistant
Treasurers, if any, shall serve under the immediatection of the Secretary and the
Treasurer, respectively, and under the ultimatection of the Chairman. The Assistant
Officers shall assume the authority and performadbges of their respective immediate
superior officer as may be necessary at the dmeaf such immediately superior officer,
or in the absence, incapacity, inability, or refusfasuch immediate superior officer to act.
The seniority of Assistant Officers shall be deteved from their dates of appointment
unless the Board of Directors shall otherwise gpeci

ARTICLE IV
INDEMNIFICATION

Section 4.01. Scope. The Corporation shall indemnify, defend and Hoddmless
the Corporation’s Officers and Directors to theldsl extent permitted by, and in
accordance with the provisions of the Act. Thianpbf indemnification shall constitute a
binding agreement of the Corporation for the benefithe Officers and Directors as
consideration for their services to the Corporatenmd may be modified or terminated by
the Board of Directors only prospectively. Sucghtiof indemnification shall not be
exclusive of any other right which such Directddéficers, or representatives may have or
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hereafter acquire and, without limiting the gengrabf such statement, they shall be
entitled to their respective rights of indemnifioat under any bylaw, agreement,
insurance, provision of law, or otherwise, as wasltheir rights under this Article IV

Section 4.02. Indemnification Plan. The Board of Directors may from time to
time adopt an Indemnification Plan implementing tighits granted in_Section 4.01This
Indemnification Plan shall set forth in detail theechanics of how the indemnification
rights granted in_Section 4.Ghall be exercised; provided that the Indemnifcaflan
shall include that the Directors shall not be inddied until twenty (20) days after the
effective date of written notice, is given to theugh Carolina Attorney General, as set
forth in Section 33-31-855(d) of the Act.

Section 4.03. Insurance. The Board of Directors may cause the Corporatiton
purchase and maintain insurance on behalf of amgopewho is or was a Director or
Officer of the Corporation, or is or was servingtla¢ request of the Corporation as a
Director or Officer of another corporation, or &s fiepresentative in a partnership, joint
venture, trust, or other enterprise, against aalillty asserted against such person and
incurred in any such capacity or arising out oftrsatatus, whether or not the Corporation
would have the power to indemnify such person.

ARTICLEV
TRANSACTIONS

Section 5.01. Contracts. The Board of Directors may authorize any Officer
Officers, or agent or agents, to enter into anytremh or execute and deliver any
instrument in the name of and on behalf of the G@fon, and such authority may be
general or confined to specific instances.

Section 5.02. Loans. The Board of Directors may authorize any Offiaar
Officers, or agent or agents, to contract any iheldftiiess and grant evidence of
indebtedness and collateral therefore in the naiha @n behalf of the Corporation, and
such authority may be general or confined to speristances.

Section 5.03. Checks, Drafts, etc. All checks, drafts or orders for the payment of
money, notes or other evidences of indebtednesgdss the name of the Corporation,
shall be signed by such officer or officers, aganagents of the Corporation and in such
manner as shall from time to time be determineddsplution of the Board of Directors.
In the absence of such determination by the Boallirectors, such instruments shall be
signed by any combination of two (2) of the follogipersons: (1) the Executive Director
as defined by Resolution of the Board of Directq®); the Treasurer or an Assistant
Treasurer; or (3) any member of the Executive Caiesi
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Section 5.04. Deposits. All funds of the Corporation shall be depositeai time
to time to the credit of the Corporation in suclmks trust companies or other depositories
as the Board of Directors may select.

Section 5.05. Gifts. The Board of Directors may accept on behalf o th
Corporation any contribution, gift, bequest or @gevfor the general purposes or for any
special purpose of the Corporation.

Section 5.06. Voting of Shares in Other Corporations Owned By The
Corporation. Subject always to the specific directions of Bmard of Directors, any
share or shares of stock or membership interas¢asby any other corporation and owned
or controlled by the Corporation may be voted gt simareholders’ or members’ meeting
of the other corporation by the Chairman of the gooation if he is present, or in his
absence by any Vice-Chairman of the Corporation wiay be present or by any other
Officer specifically designated by the Board of éaitors. Whenever, in the judgment of
the Chairman, or in such officer's absence, of &nge Chairman or other designated
Officer, it is desirable for the Corporation to ente a proxy or give a shareholders’ or
members’ consent in respect to any share or slodieck or membership interest issued
by any other corporation and owned or controlledi®yCorporation, the proxy or consent
shall be executed in the name of the CorporatiorthieyChairman, or one of the Vice
Chairmen of the Corporation without necessity o¥ authorization by the Board of
Directors. Any person or persons designated imntaaner above stated as the proxy or
proxies of the Corporation shall have full rightwer and authority to vote such share or
shares of stock or membership interest issuedédwpttier corporation.

ARTICLE VI
RECORDS

Section 6.01. Forms of Records. When consistent with good business practices,
any records of the Corporation may be maintaineather than written form if such other
form is capable of reasonable preservation and ersion into written form within a
reasonable time.

Section 6.02. Corporate Records. The Corporation shall keep as permanent
written records a copy of the minutes of all meggiof the Board of Directors, a record of
all actions taken by the Directors without a megtiand a record of all actions taken by
committees of the Board of Directors. The Corgoratshall maintain appropriate
accounting records. The Corporation shall keepay of the following records at its
Principal Office:

A. its articles or restated articles of incorpavatiand all amendments
thereto currently in effect;
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B. its bylaws or restated bylaws and all amendmé#rgseto currently
in effect;

C. a list of the names and business or home addfe#s current
Directors and Officers; and

D. the Corporation’s most recent report of eacle tsgquired to be filed
by the Corporation with the South Carolina SecyetdiState.

ARTICLE VII
MISCELLANEOQOUS

Section 7.01. Fiscal Year. The fiscal year of the Corporation shall be dfthbd,
and may be altered, by resolution of the Board ioédors from time to time as the Board
deems advisable.

Section 7.02. Seal. The seal of the Corporation shall be circulafoirm and shall
have inscribed thereon the name of the Corporati@year of its organization, and the
words “Corporate Seal, State of South Carolina.”

Section 7.03. Amendmentsto Bylaws. Subject to the Act and the Articles, these
Bylaws may be altered, amended, or repealed and Byaws may be adopted by a
majority vote of the Board of Directors then inio#; provided that the notice of such
meeting at which the Bylaws are to be altered, ateenor repealed and new Bylaws may
be adopted is in accordance with Section 24@ Section 2.1Bereof and that such notice
shall state that the purpose or one of the purposethe meeting is to consider an
amendment to the Bylaws and shall be accompaniec lmppy or summary of the
proposed change or state the general nature chtege.

Section 7.04. Amendments to Articles. Subject to the Act, the Articles may be
altered, amended or restated by a majority votthefBoard of Directors then in office;
provided that the notice of such meeting at whighArticles are to be altered, amended or
restated is in accordance with Section 2ah?l Section 2.18ereof and that such notice
shall state that the purpose or one of the purpo$ehe meeting is to consider an
amendment to the Articles and shall be accompabieda copy or summary of the
proposed change or state the general nature chimege.

Section 7.05. Severability. If any provision of these Bylaws or the applioati
thereof to any person or circumstances shall be ingklid or unenforceable to any extent
by a court of competent jurisdiction, such provisghall be complied with or enforced to
the greatest extent permitted by law as determmeduch court, and the remainder of
these Bylaws and the application of such provismother persons or circumstances shall
not be affected thereby and shall continue to eptied with and enforced to the greatest
extent permitted by law.
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Section 7.06. Usage. In construing these Bylaws, feminine or neutesnpuns
shall be substituted for masculine forms and viezsa and plural terms shall be
substituted for singular forms and vice versa,ny place in which the context so requires.
The section and paragraph headings contained s tBglaws are for reference purposes
only and shall not affect in any way the meaningnterpretation of these Bylaws. Terms
such as “hereof”, “hereunder”, “hereto”, and wordssimilar import shall refer to these
Bylaws in the entirety and all references to “Adg’, “Paragraphs”, “Sections”, and
similar cross references shall refer to specifiedipns of these Bylaws, unless the context
clearly requires otherwise. Terms used herein whie not otherwise defined shall have
the meanings ascribed to them in the Act. All refiees to statutory provisions shall be

deemed to include corresponding sections of suatgéalv.

Section 7.07. Conflict Between Bylaws, Articles and the Act. The Articles and
the Act (as either may be amended from time to)tiane incorporated herein by reference.
Any conflict between the terms of these Bylaws, Alntcles, or the Act shall be resolved
in the following order: (1) the Act; (2) the Aris; and (3) these Bylaws.

Originally Adopted: October 2, 1995
Revised: August 2, 2002

Revised: May 13, 2005
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