The Town of Hilton Head Island

Regular Town Council Meeting
Tuesday, April 2, 2013
4:00 P.M.

AGENDA

1)
2)
3)
4)

5)

6)

7)

8)

9)

As a Courtesy to Others Please Turn Off All Mobile Devices During
the Town Council Meeting

Call to Order
Pledge to the Flag

Invocation

FOIA Compliance — Public notification of this meeting has been published, posted, and mailed
in compliance with the Freedom of Information Act and the Town of Hilton Head Island

requirements.
Proclamations and Commendations
a. St. Patrick’s Day Parade 30" Anniversary

b. National Telecommunications Week

¢. Women in Philanthropy

Approval of Minutes
a. Town Council Meeting — March 19, 2013
Report of the Town Manager

a. Town Managers ltems of Interest

b. Economic Development Board Process

Reports from Members of Council

a. General Reports from Council

b. Report of the Intergovernmental Relations Committee — George Williams, Chairman

c. Report of the Personnel Committee — Lee Edwards, Chairman

d. Report of the Planning & Development Standards Committee — John McCann, Chairman
e. Report of the Public Facilities Committee — Kim Likins, Chairman

f. Report of the Public Safety Committee — Marc Grant, Chairman

g. Report of the LMO Rewrite Committee — Kim Likins, Ex-Officio Member

Appearance by Citizens
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10) Unfinished Business
a. Second Reading of Proposed Ordinance 2013-01

Second Reading of Proposed Ordinance 2013-01 to amend Title 16 of the Municipal Code
of the Town of Hilton Head Island, South Carolina, the Land Management Ordinance,
Chapter 4, Article XVII. This amendment, commonly referred to as the LMO Amendment to
Amend Maximum Structure Height, as noticed in the Island Packet on December 30, 2012,
includes a revision to Chapter 4, Article XVII, Section I, Maximum Structure Height; and
providing for severability and an effective date.

11) New Business

a. Consideration of a Resolution — Fair Housing Month

Consideration of a Resolution of the Town Council of the Town of Hilton Head Island, SC
to proclaim April, 2013 as Fair Housing Month.

b. Consideration of a Recommendation — Economic Development Corporation

Consideration of a Recommendation that Town Council approve the proposed screening
process to select Board of Directors for the EDC (Economic Development Corporation) and
proposed EDC bylaws (“Exhibit A”).

12) Executive Session
a. Land Acquisition
b. Legal Matters
12) Adjournment

Town Council Agenda Page 2 April 2, 2013



COMMENDATION

By
The Town of Hilton Head Island

WHEREAS, the 1983 inaugural St. Patrick’s Day Parade consisted of a small group loosely
organized by Tom Reilley, who marched a loop around the block on a rainy day from Kasey’s
Krustaceans Restaurant at Dunnagan’s Alley to Reilley’s original location in the Gallery of Shops; and

WHEREAS, with the Luck of the Irish, the soggy bunch was not arrested at Sea Pines Circle
when stopped by police for parading without a permit, which no one knew they needed; and

WHEREAS, from such humble beginnings, the Hilton Head Island St. Patrick’s Day Parade has
grown from crowds of a few hundred to over 28,000 spectators, and this cherished Island tradition is
continued through the efforts of a Parade Committee, who now obtain the proper permits;

WHEREAS, the Hilton Head Island St. Patrick’s Day Parade has been recognized as one of the
Top 20 Tourism Events in the Southeast for the month of March; and

WHEREAS, the Grand Marshals for the Parade began with Thomas D. ““Pop”” Reilley, Sr. in
1988, and other prestigious Grand Marshals have served, including among others, Governor Carroll
Campbell, Henry Driessen, Tom Reilley, Jr., Mayor Thomas D. Peeples, and the Heritage Classic
Foundation.

NOW, THEREFORE, I, Drew A. Laughlin, Mayor of the Town of Hilton Head Island, South
Carolina, on behalf of the Town Council, do hereby commend

The St. Patrick’s Day Parade Committee

on the milestone of their 30™ Anniversary of transforming the Island into Hilton Head ““Ireland”” for one
day each year, reminding us all of our rich Irish heritage, and for celebrating the legend and spirit of St.
Patrick through a fun, family-oriented parade to the delight of our residents and visitors.

IN TESTIMONY WHEREOF, | hereunto set my hand and caused this seal of the Town of
Hilton Head Island to be affixed this Second day of April, in the year Two Thousand Thirteen.

\ ‘;
(:\SL/\

Drew A. Laughlin, Mayor



Proclamation

By
The Town of Hilton Head Island

WHEREAS, the Telecommunicators in the 9-1-1 Communications Center on Hilton
Head Island serve the citizens of Hilton Head Island by answering their telephone calls for Fire,
Rescue, and Emergency Medical Services by dispatching the appropriate assistance as quickly
as possible and offering comfort and aid to those in need until help arrives; and

WHEREAS, the critical functions performed by professional Telecommunicators also include
those related to forestry and highway safety and maintenance activities, and many other operations
performed by Federal, State, and Local Government Agencies; and

WHEREAS, the Associated Public Safety Communications Officers, Inc., an organization of
more than 16,000 people engaged in the design, installation and operation of emergency response
communications systems, has set aside a week in April to recognize Telecommunicators and their crucial
role in the protection of life and property.

Now, THEREFORE, I, Drew A. Laughlin, Mayor, of the Town of Hilton Head Island,
South Carolina do hereby proclaim the week of April 14 through April 20, 2013, as

NATIONAL TELECOMMUNICATORS WEEK

in Hilton Head Island, South Carolina, and encourage all citizens to participate in an
appropriate manner.

IN TESTIMONY WHEREOF, | have hereunto set my hand and caused this seal of
the Town of Hilton Head Island to be affixed this Second day of April, in the Year of our Lord,
Two Thousand and Thirteen.

Drew A. Laughlin, Mayor

Attest:

Esther Coulson, Town Clerk



COMMENDATION

By
The Town of Hilton Head Island

WHEREAS, Women in Philanthropy was established in January 2003 as an endowed
fund of the Community Foundation of the Lowcountry; and

WHEREAS, the mission of Women in Philanthropy is: Through a women’s unique lens
we will: promote the power of collective giving, explore new approaches to address community
needs, embrace fellowship educate and inspire women along their philanthropic path; and

WHEREAS, Women in Philanthropy is now celebrating 10 years of strengthening
families and individuals in the areas of arts and culture, community development, education,
the environment, health and human services through grants totaling more than $120,000 to
Beaufort County nonprofit organizations; and

WHEREAS, Women in Philanthropy remains committed to the women who make up
their membership and continuing service to the community;

NOW, THEREFORE, I, Drew A. Laughlin, Mayor of the Town of Hilton Head Island,

South Carolina, on behalf of the Town Council, do hereby commend the Advisory Board of, and
members of

Women in Philanthropy

on the milestone of their 10™ Anniversary and celebration of their many successes.

IN TESTIMONY WHEREOF, | hereunto set my hand and caused this seal of the
Town of Hilton Head Island to be affixed this Second day of April, in the year Two Thousand
Thirteen.

Drew A. Laughlin, Mayor



THE TOWN OF HILTON HEAD ISLAND
REGULAR TOWN COUNCIL MEETING
Date: Tuesday, March 19, 2013 Time: 4:00 P.M.

Present from Town Council: Drew A. Laughlin, Mayor; Bill Harkins, Mayor Pro Tem; George
Williams, Kim Likins, Lee Edwards, Marc Grant, John McCann, Council Members

Present from Town Staff: Steve Riley, Town Manager; Greg DelLoach, Assistant Town
Manager; Scott Liggett, Director of Public Projects and Facilities/Chief Engineer; Charles
Cousins, Director of Community Development; Susan Simmons, Director of Finance; Julian
Walls, Facilities Manager; Brian Hulbert, Staff Attorney; Heather Colin, Development Review
Administrator; Jeff Buckalew, Town Engineer; Carey Gaffney, Stormwater Utility
Administrator; Anne Cyran, Senior Planner; Vicki Pfannenschmidt, Executive Assistant

Present from Media: Brian Heffernan, Island Packet
1) CALL TO ORDER
Mayor Laughlin called the meeting to order at 4:00.p.m.
2) PLEDGE TO THE FLAG
3) INVOCATION

4)  FOIA Compliance — Public notification-of this meeting has been published, posted, and
mailed in compliance with the Freedom of Information Act and the Town of Hilton Head
Island requirements.

5)  Proclamations and Commendations
6) Approval of Minutes
a. Town Council Meeting — March 5, 2013

Mr. Harkins moved to approve. Mr. McCann seconded. The minutes of the March 5, 2013
Town Council meeting were unanimously approved by a vote of 7-0.

7)  Report of the Town Manager
a. Town Managers Items of Interest
Mr. Riley reported on some items of interest.
b. February, 2013 Policy Agenda, Management Targets and CIP Updates

Mr. Riley noted the updates were included in the packet and he was available for any questions.

c. FY 2013 Financial Statements thru December, 2012
d. FY 2013 Financial Statements thru January, 2013
Mr. Riley said he would be happy to answer questions concerning both reports.

Town Council Meeting
March 19, 2013
Page 1 of 4



8)

Reports from Members of Council
a. General Reports from Council

Mr. Harkins reported his visit with Chancellor Upshaw at USC-B resulted in him developing
a greater understanding of the Town’s potential relationship with the University. He
suggested the development of a presentation to that effect for Council members to share with
constituents.

Mrs. Likins thanked staff on efforts within the community. She said she had received calls
from the Palmetto Dunes General Manager and the POA President both stating the positive
and timely customer service they had received from staff which included the Town Manager.

Mr. Edwards expressed concern over the timeline for the Economic Development
Corporation and suggested the process be expedited. Mr. Riley explained the posting for
solicitation of board members was being posted by the end of the week and staff will have a
recommendation on the process for selection on the April 2 Town Council Meeting agenda.

Mr. Grant stated he had been approached by a citizen requesting a meeting with him
concerning texting while driving and the potential of the issue being placed on a future Public
Safety Committee meeting agenda. Mr. Grant asked the Mayor if he could go ahead and
meet with the citizen to discuss. Mayor Laughlinagreed that Mr. Grant should hold the
meeting. Mr. Williams added that he had spoken with Senator Davis and a bill against
texting while driving is in the House and Senator Davis felt it would pass the Senate if it gets
out of the House and a Statewide ban would be'the result.

Mayor Laughlin noted the RBC Heritage was.soon approaching with many improvements
and encouraged all to attend. He added that he had been informed there was optimism
concerning obtaining the dredging permit.in Sea Pines and if approved, work would begin in
the fall. He emphasized there‘is no.permit in hand at this time but there was optimism
towards obtaining one.

. Report of the Intergovernmental Relations Committee — George Williams, Chairman

Mr. Williams explained the Committee had met on Monday and received a presentation from
Andy Twisdale and Daryl Ferguson, both with the SC Competitive Alliance, concerning the
reform of insurance in South Carolina and the group’s dissatisfaction with the rate structure.
He explained that South Carolina’s rates were higher than other gulf and coastal states. He
reported that after the presentation the Committee agreed to recommend that Town Council
support the property insurance reform initiative and write a letter or take further action to
indicate our support to the Insurance Commissioner, as well as the Governor. Mr. Williams
stated that later he spoke with Senator Davis on the issue and the Senator stated he felt the
initiative would not succeed within the present legislative venue. Mr. Williams stated with
that in mind, rather proceed with the recommendation that came out of the Intergovernmental
Relations Committee meeting, he would like the issue revisited by the Committee at the next
scheduled meeting.

Town Council Meeting
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9)

10)

. Report of the Personnel Committee — Lee Edwards, Chairman

No report.

. Report of the Planning & Development Standards Committee — John McCann, Chairman

No report.

. Report of the Public Facilities Committee — Kim Likins, Chairman

No report.
Report of the Public Safety Committee — Marc Grant, Chairman
No report.

. Report of the LMO Rewrite Committee — Kim Likins, Ex-Officio Member

Mrs. Likins reported the Committee met this past Thursday and discussed signage and
developed recommendations concerning such. She stated the Committee is scheduled to meet
again on March 28 to review additional chapters.

Appearance by Citizens

Mr. Charles Lenzinger addressed Council concerning the planned traffic light at Leamington
expressing his opposition to the location and cost.

Unfinished Business
None.

11) New Business

a. First Reading of Proposed Ordinance 2013-01

First Reading of Proposed Ordinance 2013-01 to amend Title 16 of the Municipal Code of the
Town of Hilton Head Island, South Carolina, the Land Management Ordinance, Chapter 4,
Article XVII. This amendment, commonly referred to as the LMO Amendment to Amend
Maximum Structure Height, as noticed in the Island Packet on December 30 2012, includes a
revision to Chapter 4, Article XVII, Section I, Maximum Structure Height; and providing for
severability and an effective date.

Mr. Likins moved to approve. Mr. McCann seconded. The motion was unanimously
approved by a vote of 7-0.

b. Consideration of a Recommendation — Stormwater Utility

Consideration of a Recommendation that the Town Council of the Town of Hilton Head
Island authorize transfers of $150,000 ($80,000 from Shamrock Circle and $70,000 from
Jarvis Bypass Channel to Pump Stations) within the Stormwater Utility Fee Fund to afford
the funding of unforeseen pump replacements. This recommendation authorizes the work to
begin promptly and will be followed with a formal comprehensive midyear budget ordinance.
Staff also recommends that Council authorize the Town Manager or his designee to execute
the contract for the stormwater pumps.

Mr. Harkins moved to approve. Mr. McCann seconded. The motion was unanimously
approved by a vote of 7-0.

Town Council Meeting
March 19, 2013
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12)

13)

c. Consideration of a Recommendation — Southern Beaufort County Corridor Review
Board

Consideration of the Town Council of the Town of Hilton Head Island to recommend to
Beaufort County the reappointment of Joe Hall for a two year term to the Beaufort County
Southern Corridor Review Board.

Mr. Williams moved to approve. Mrs. Likins seconded. The motion was unanimously
approved by a vote of 7-0.

Executive Session

Mr. Riley stated he needed an Executive Session for contractual matters pertaining to land
acquisition, including requests to purchase or impact Town-owned land; matters pertaining to the
proposed location of new business to the area; legal matters pertaining to the possible settlement
of pending litigation; and legal matters pertaining to threatened litigation.

At 4:30 p.m. Mr. Harkins moved to go into Executive Session for the reasons given by the
Town Manager. Mrs. Likins seconded. The motion was unanimously approved by a vote
of 7-0.

Mayor Laughlin called the meeting back to order at 5:40 p.m. and stated there was no business as
a result of the Executive Session.

Adjournment

Mr. Williams moved to adjourn. Mr. McCann seconded. The motion was approved by a
vote of 6-0. Mrs. Likins was in the building but.did not make it back to the dais for the
vote. The meeting was adjourned at 5:41 p.m.

Vicki Pfannenschmidt
Executive Assistant

Approved:

Drew A. Laughlin, Mayor

Town Council Meeting
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1. Town News

At this year’s F&R awards ceremony held on March 15, 2013, the following individuals received

awards:

Items of Interest

April 2, 2013

Letter of Recognition by the Hilton Head
Firefighters Association

Shane Marstiller, Nick Pfeifer, Joe
Edwards, & Jack Wimberly

Letter of Commendation

Ashley McDonald, Jenna Streeter, &
Dawn Foust

Letter of Commendation

Dawn Foust

Letter of Commendation

Steve Kenyon

Letter of Commendation

Ernestine Reed

Dispatcher of the Year

Jenna Streeter

Firefighter of the year

Tim Huser

Emergency Medical Technician of the
Year

Brian Scharver

Leadership Award

Chris Blankenship

Chief’s Award

Stephen Ralston

Civic Award Bill Horton & Eric Lainhart

Civic Award Shane Marstiller, Nick Pfeifer, Joe
Edwards, & Jack Wimberly

Pride of the Battalion C. J. Steedley

Unit Citation Norma Moore & Ernestine
Reed

Star of Life Jonas Stevens

(Contact: Lavarn Lucas, Fire Chief — 682-5153)

Deputy Chief Brad Tadlock has been selected by the International Fire Service Training
Association (IFSTA) and Oklahoma State University’s Fire Protection Publications to assist in
updating their text book titled, Building Construction Related to the Fire Service. This text is
used nationwide to teach firefighters how the design and construction of building effects fire
spread and control as well as firefighter safety.

(Contact: Lavarn Lucas, Fire Chief — 682-5153)



2. Noteworthy Events

a) Some of the upcoming meetings at Town Hall:

(Meetings subject to change and/or cancellation.
Island website at www.hiltonheadislandsc.gov for meeting agendas

Planning Commission — April 3, 2013, 9:00 a.m.
Design Review Board — April 9, 2013, 1:15 p.m.
LMO Rewrite Committee — April 11, 2013, 8:30 a.m.

Parks and Recreation Commission — April 11, 2013, 3:30 p.m.

Planning Commission — April 17, 2013, 3:00 p.m.

Intergovernmental Relations Committee, April 22, 2013, 10:00 a.m.

Board of Zoning Appeals — April 22, 2013, 2:30 p.m.
Design Review Board — April 23, 2013, 1:15 p.m.
Town Council — April 2, 2013, 4:00 p.m.

Please visit the Town of Hilton Head

2013 Hilton Head Island Events

11:00am-6:00pm

April 5, 2013
5:00pm-8:00pm Hilton Head Island Seafood
April 6, 2013 Festival

Shelter Cove Community Park

April 15-21, 2013 RBC Heritage PGA TOUR

Golf Tournament

Harbourtown



http://www.hiltonheadislandsc.gov/

MEMORANDUM

TO: Town Council

FROM: Stephen G. Riley, Town Manager

DATE: March 27, 2013

RE: Accelerating Economic Development Board Process
Summary

At this stage of the process, there is not much that can realistically be done to speed up
the process of getting this Board fully operational. | would point out, however, that the
Board can start meeting and working, with support from existing Staff, as soon as they
are appointed.

Options

Because of some server problems, the solicitation for board members did not go up on
our website until late on Monday March 25™. The current application deadline is April
19™. We can accelerate this by a week, but frankly April 19" is the Friday of Tournament
Week. If we accelerate the deadline, is anyone really going to do anything with the
information during Tournament Week?

We have proposed asking Mr. Ennis and Mr. Gant to take a week to review the
applications and offer their input. We could cancel this, or we could provide the raw data
to Council at the same time as we provide it to Mr. Ennis and Mr. Gant. But | would
prefer to take a few days, while those two are reviewing the data, to have Staff put all the
information from the applications into a spreadsheet to aid your review process.

We can try to accelerate the Council review process, but as a practical matter, the month
of May is also going to be taken up with budget deliberations as well as appointments and
reappointments to our other Boards and Commissions. It will be difficult to meet the



schedule that has been laid out; but we can certainly try to accelerate the process through
the use of special meetings.

As discussed at our last meeting, we could accelerate the hiring of an Executive Director
by having Council finalize the job description and initiate the solicitation process. | do
not recommend this and members of Council expressed little interest.



MEMORANDUM

TO: Town Council

FROM: Stephen G. Riley, Town Manager
DATE: March 27, 2013

RE: Economic Development Board Issues

The process for appointments, as currently drafted, calls for Town Council to make the
initial appointments as well as all future appointments and reappointments. | would like
to suggest that if we want this to be a truly independent Board, Council ought to allow it
to be a self perpetuating Board. That Council make the initial appointments, but allow
the Board itself to solicit and appoint its future members.

There will certainly be some tough decisions that need to be made down the road.
Council and/or the Board may well wish for greater separation in those circumstances. If
the Board truly starts to stray from Council’s wishes, you will always have ultimate
control because you hold the purse strings.



TOWN OF HILTON HEAD ISLAND

Community Development Department

TO: Stephen G. Riley, CM, Town Manager

VIA: Teri Lewis, AICP, LMO Official

CC: Charles Cousins, AICP, Director of Community Development
FROM: Anne Cyran, AICP, Senior Planner

DATE March 20, 2013

SUBJECT: Proposed Ordinance No. 2013-01
Amend LMO Maximum Structure Height

There were no changed to Proposed Ordinance 2013-01 at the First Reading on March 19, 2013.

Town Government Center ¢  One Town Center Court ¢  Building C
Hilton Head Island ¢  South Carolina ¢ 29928
843-341-4757 ¢ (FAX) 843-842-8908



AN ORDINANCE OF THE TOWN OF HILTON HEAD ISLAND
ORDINANCE NO.: PROPOSED ORDINANCE NO.: 2013-01

AN ORDINANCE TO AMEND TITLE 16 OF THE MUNICIPAL CODE OF THE TOWN
OF HILTON HEAD ISLAND, SOUTH CAROLINA, THE LAND MANAGEMENT
ORDINANCE, CHAPTER 4, ARTICLE XVII. THIS AMENDMENT, COMMONLY
REFERRED TO AS THE LMO AMENDMENT TO AMEND MAXIMUM STRUCTURE
HEIGHT, AS NOTICED IN THE ISLAND PACKET ON DECEMBER 30 2012,
INCLUDES A REVISION TO CHAPTER 4, ARTICLE XVII, SECTION I, MAXIMUM
STRUCTURE HEIGHT; AND PROVIDING FOR SEVERABILITY AND AN
EFFECTIVE DATE.

WHEREAS, on July 21, 1998, the Town Council did amend Title 16 of the Municipal
Code of the Town of Hilton Head Island by enacting a revised Land Management Ordinance
(LMO); and

WHEREAS, the proposed amendment is supported by Town Council’s Policy Agenda
for 2011 which lists Amending the LMO to Foster Greater Flexibility, Simplicity and
Revitalization as a Top Priority; and

WHEREAS, the Land Management Ordinance Committee held a public meeting on
January 16, 2013 to discuss the proposed amendment and voted 3-0-0 to forward the proposed
amendment to the Planning Commission; and

WHEREAS, the Planning Commission held a public hearing on February 6, 2013 and
voted 9-0-0 to recommend that Town Council approve the proposed amendment; and

WHEREAS, the Planning and Development Standards Committee met on February 27,
2013 and voted 3-0-0 to recommend that Town Council approve the proposed amendment; and

WHEREAS, Town Council now finds that, upon further review, it is in the public
interest to approve the attached revision to Chapter 4 of the Land Management Ordinance.

NOW, THEREFORE BE IT ORDERED AND ORDAINED BY THE TOWN COUNCIL
OF THE TOWN OF HILTON HEAD ISLAND, SOUTH CAROLINA, AND IT IS
ORDAINED BY SAID AUTHORITY OF COUNCIL:

Section 1. Amendment. That the Land Management Ordinance of the Town of Hilton Head
Island, South Carolina, be, and the same hereby is, amended to read as indicated on the attached
pages.

NOTE: New text is indicated by a double underline and deleted text is indicated by a
strike through.

Section 2. Severability. If any sections, phrase, sentence or portion of this Ordinance is for
any reason held invalid or unconstitutional by any court of competent jurisdiction, such portion
shall be deemed a separate, distinct and independent provision, and such holding shall not attest
the validity of the remaining portions thereof.




Proposed Ordinance 2013-01 2

Section 3. Effective Date. This Ordinance shall be effective upon its adoption by the Town
Council for the Town of Hilton Head Island, South Carolina.

PASSED, APPROVED, AND ADOPTED BY THE COUNCIL FOR THE TOWN OF
HILTON HEAD ISLAND ON THIS DAY OF 2013.

Drew A. Laughlin, Mayor

ATTEST:

Esther Coulson, Town Clerk

Public Hearing: February 6, 2013
First Reading: March 19, 2013
Second Reading:

Approved as to form:

Gregory M. Alford, Town Attorney

Introduced by Council Member:




TOWN OF HILTON HEAD ISLAND

Community Development Department

_— -~
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TO: Stephen G. Riley, ICMA-CM, Town Manager

VIA: Jill Foster, Deputy Director of Community Development
VIA: Shawn Colin, Deputy Director of Community Development
FROM: Marcy Benson, Senior Grants Administrator

DATE March 18, 2013

SUBJECT: Fair Housing Resolution

Recommendation:
Staff recommends Town Council approve the attached Fair Housing Resolution.

Summary:

In order for the Town to be eligible to participate in any future Community Development
Block/Economic Development Grants (CDBG) it is required to certify that it will undertake an
action to affirmatively further fair housing. By approving and advertising this Resolution the
Town will have satisfied this requirement. The attached Resolution is modeled on a
recommended format provided by the Low country Council of Governments, which has been
used previously by the Town.

The Planning and Development Standards Committee recommended approval of the Fair
Housing Resolution at their February 27, 2013 meeting.

Background:

April is recognized as National Fair Housing Month. In order to participate in future CDBG
programs it is necessary for the Town to certify that it supports the rights of all individuals,
regardless of race, color, religion, sex, national origin, disability or familial status to fair housing
opportunities. This resolution is one of the actions that will satisfy this requirement. The
attached Resolution has been approved in previous years.

Town Government Center ¢  One Town Center Court ¢  Building C
Hilton Head Island ¢  South Carolina ¢ 29928
843-341-4681 ¢ (FAX) 843-842-8908



A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF HILTON HEAD
ISLAND, SC TO PROCLAIM APRIL, 2013 AS FAIR HOUSING MONTH

WHEREAS, the Town of Hilton Head Island desires that all its citizens be afforded the
opportunity to attain a decent, safe and sound living environment; and

WHEREAS, the Town of Hilton Head Island rejects discrimination on the basis of race,
religion, color, sex, national origin, disability, and / or familial status in the sale, rental or
provision of other housing services; and

WHEREAS, the State of South Carolina enacted the South Carolina Fair Housing Law in
1989; and

WHEREAS, April is recognized nationally as Fair Housing Month;

NOW THEREFORE, BE IT, AND IT HEREBY IS RESOLVED BY THE TOWN
COUNCIL OF THE TOWN OF HILTON HEAD ISLAND, SOUTH CAROLINA DOES HEREBY
DESIGNATE APRIL 2013 AS FAIR HOUSING MONTH.

MOVED, APPROVED AND ADOPTED THIS DAY OF , 2013.

Drew A Laughlin, Mayor

Esther Coulson, Town Clerk

APPROVED AS TO FORM:

Gregory M. Alford, Town Attorney

Introduced by Council Member:




MEMORANDUM

TO: Stephen G. Riley, ICMA~CM, Town Manager
FROM: Shawn Colin, AICP, Deputy Director

VIA: Charles F. Cousins, AICP, Director

DATE March 25, 2013

SUBJECT: Economic Development Corporation Board of Directors Screening Process

and Bylaws

Recommendation: Staff recommends Town Council approve the proposed screening process to select
Board of Directors for the EDC (Economic Development Corporation) and proposed EDC bylaws
(“Exhibit A”)

Summary: A screening process to select Directors for the EDC has been outlined for Town Council’s
review and approval. The process consists of the following steps:

EDC information, application criteria and directions drafted, advertised, and posted on the
Town’s website.

Open application period scheduled from March 25" thru April 19",

Economic Development Advisory Committee Chairman Jim Gant and advisor Terry Ennis review
applications and offer comments to Town Council.

All applications forwarded to Town Council along with comments from Mr. Gant and Mr. Ennis.
Town Council conducts review of applications and identifies candidates to interview.

Town Council conducts interviews and makes final selections.

In addition, a draft of the proposed EDC bylaws, “Exhibit A” is included for review and approval. The
main points are identified below:

Town Council appoints members to the EDC Board of Directors.
Town Council makes reappointments and/or fills vacancies on the Board.
0 Alternative - This could be done by existing board membership.
EDC Board of Directors comprised of 5-9 voting and 1 nonvoting member (Town Manager).
Initial members serve staggered terms from 1-3 years.
Preference is given to candidates that have experience in one or more of the following areas:
business investment, development and management, marketing, real estate, finance, hospitality,
utilities, and higher education.
EDC Board of Directors may recommend employment of administrative staff.
0 EDC may employ administrative staff through the corporation; or,
0 Staffing may be accomplished through lease agreement between EDC and the Town; or,
0 Existing Town staff could be directed to serve the administrative needs of the EDC.



Subject: Economic Development Corporation Board of Directors Screening Process and Bylaws
03/28/2013 Page 2

Background: Town Council adopted a policy for “Economic Development Organization: Creation and
Operation” on December 18, 2012. In pursuit of this “2013 Policy Agenda, Target for Action”, the Town
should create an Economic Development Corporation in a manner consistent with the recommendations
outlined in the Economic Development Advisory Committee report. In addition, on February 19, 2013,
Town Council endorsed implementing a “Stage Gate” approach included in “Exhibit B”. Stage 0 (zero)
was approved on February 19, 2013. The steps outlined in Stage 1 (one) include:

e Post board member application via website

e Screen board candidates

e Select candidates

e File Articles of Incorporation

Town Government Center ¢  One Town Center Court ¢  Building C
Hilton Head Island ¢  South Carolina ¢ 29928
843-341-4681 ¢ (FAX) 843-842-8908



EXHIBIT A

BYLAWS
OF

HILTON HEAD ISLAND ECONOMIC DEVELOPMENT CORPORATION

Incorporated under the laws of the State of South Carolina

Effective as of , 2013
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ARTICLE |
Name, Location, and Offices

11 Name. The name of this corporation shall be "Hilton Head Island Economic Development
Corporation.”

1.2 Regqistered Office and Agent. Hilton Head Island Economic Development Corporation
(hereinafter "corporation™) shall maintain a registered office in the State of South Carolina, and shall
have a registered agent whose address is identical with the address of such registered office, in
accordance with the requirements of South Carolina law.

1.3  Other Offices. The principal office of the corporation shall be located in Hilton Head
Island, South Carolina (the “Town”). The corporation may have other offices at such place or
places as the Board of Directors may determine from time to time.

ARTICLE Il
Purposes and Governing Instruments

2.1 Nonprofit Corporation. The corporation shall be organized and operated as a nonprofit
corporation under the applicable provisions of South Carolina law. The corporation shall operate
with appointed directors as provided in Article 111 but shall have no members; as that term is defined
under South Carolina law.

2.2 Charitable Purposes. The corporation is a nonprofit corporation, the purposes of which, as
set forth in the articles of incorporation, are exclusively charitable within the meaning of Section
501(c)(3) of the Internal Revenue Code. The purpose of the Corporation is to (i) promote and assist
in the development of business concerns in the Town of Hilton Head Island, (ii) otherwise provide
administrative organization to the redevelopment effort directed towards the Town and (iii) to
engage in those activities which are in furtherance of, or related to, the purposes herein. The
principal objective of the Corporation shall be to benefit the Town and surrounding area
economically by fostering increased employment opportunities and by expansion of business and
industry, thereby lessening the burdens of government and combating community deterioration.
Towards this end, the corporation shall combine technical assistance, financial assistance, and other
incentives to leverage and facilitate private development.

2.3 Governing Instruments. The corporation shall be governed by its articles of incorporation
and these bylaws.

ARTICLE Il
Board of Directors

3.1 Authority and Responsibility of the Board of Directors.

@ Except as otherwise provided in the articles of incorporation of the corporation or in
these bylaws, authority of the corporation and the government and management of the affairs of the



corporation shall be vested in the Board of Directors; and all the powers, duties, and functions of the
corporation conferred by the articles of incorporation, these bylaws, state statutes, common law,
court decisions, or otherwise, shall be vested in the Board of Directors; and all the powers, duties,
and functions of the corporation conferred by the articles of incorporation, these bylaws, state
statutes, common law, court decisions, or otherwise, shall be exercised, performed, or controlled by
or under the authority of the Board of Directors.

(b) The governing body of the corporation shall be the Board of Directors. The Board
of Directors shall have supervision, control and direction of the management, affairs and property of
the corporation; shall determine its policies or changes therein; and shall actively prosecute its
purposes and objectives and supervise the disbursement of its funds. The Board of Directors may
adopt, by majority vote, such rules and regulations for the conduct of its business and the business
of the corporation as shall be deemed advisable. Under no circumstances, however, shall any actions
be taken which are inconsistent with the articles of incorporation or these bylaws; and the
fundamental and basic purposes of the corporation, as expressed in the articles of incorporation and
these bylaws, shall not be amended or changed.

(© The Board of Directors shall not permit any part of the net earnings or capital of the
corporation to inure to the benefit of any member, trustee, officer, director, or other private person
or individual.

d) The Board of Directors may, from time to time, appoint, as advisors, persons whose
advice, assistance and support may be deemed helpful in determining policies and formulating
programs for carrying out the purposes and functions of the corporation.

@) The Board of Directors is authorized to employ such person or persons, including an
executive director or officer, attorneys, trustees, agents, and assistants, as in its judgment are
necessary or desirable for the administration and management of the corporation, and to pay
reasonable compensation for the services performed and expenses incurred by any such person or
persons.

()] The Board of Directors is hereby committed to exercise its authority hereunder
solely in the best interests of the corporation.

3.2  Composition. The Board of Directors shall consist of not less than five (5) nor more than
ten (10) members. One (1) director shall at all times be designated as the person holding the title of
Town Manager for the Town of Hilton Head Island, or his designee ("Town Manager Designated
Director”). The number of directors may only be increased to more than 10 (ten) members by
amendment to these bylaws. Members of the Board of Directors shall serve without compensation,
but may be reimbursed for reasonable expenses incurred for or on behalf of the corporation.

3.3  Terms of Office. The Town Manager Designated Director shall serve as a member of the
Board for as long as he or she holds the position of Town Manager for the Town. All other
Directors shall be designated Director 1 through Director 9. Directors 1, 6, and 7 shall serve an
initial term upon incorporation of one (1) year. Directors 2, 5, and 8 shall serve an initial term




upon incorporation of two (2) years. Directors 3, 4 and 9 shall serve an initial term upon
incorporation of three (3) years. Each subsequent term for each director will be for a term of
three (3) years. Except for the Town Manager Designated Director and officers, all directors
may serve a maximum total of two (2) consecutive terms. Officers may serve a maximum total
of three (3) consecutive terms, whether in a director or officer capacity. A director appointed to
fill a vacancy shall be appointed for the unexpired portion of the departing director’s term. Such
unexpired portion of a term shall not be counted as a full term with regard to term limits. A
director shall be eligible to be reappointed to the Board after one (1) full year of non-service.

3.4 Manner_of Appointment and Election. The Board of Directors shall at all times be
appointed or replaced by, and in the sole discretion of, the Town Council of the Town and the Town
Manager Designated Director shall at all times be the then current Town Manager of the Town, or
his designee. Except for the Town Manager Designated Director, directors shall be appointed with
preference given to those candidates that have experience in one or more of the following areas:
business investment, development and management, marketing, real estate, finance, hospitality,
utilities, and higher education.

3.5  Attendance, Resignation and Removal. Except for the Town Manager Designated
Director, any director who fails to attend two (2) consecutive regular meetings of the Board of
Directors without excuse acceptable to the Board of Directors shall make and keep a make-up
appointment with the Executive Director and/or Staff during which the Executive Director and/or
Staff shall update the director on the missed meetings. Make-up appointment attendance shall
operate to excuse the director’s two (2) missed meetings. Failure to attend three (3) regular
meetings of the Board of Directors in a twelve (12) month period without excuse acceptable to
the Board of Directors or make-up appointments shall operate as a tender of resignation. Other
than the Town Manager Designated Director, any director may be removed either with or
without cause at any regular, special, or annual meeting of the Board of Directors, by the
affirmative vote of at least two-thirds (2/3) of all the directors then in office if notice of intention
to act upon such matter shall have been given in the notice calling of such meeting.
Notwithstanding the foregoing, if a director resigns or is removed from the Board of Directors by
the corporation, the Town Council shall appoint such director’s successor to serve the unexpired
term.

3.6 Vacancies. Vacancies on the Board of Directors arising by reason of expiration of term,
resignation, removal, death, disability, refusal to serve, or otherwise, shall be filled for the new term
or the unexpired term, as the case may be, as provided in Section 3.4 of these bylaws. Any
replacement director shall serve as a member of the Board of Directors until the expiration of his or
her term, or the unexpired term of his or her predecessor, as the case may be, and until his or her
successor is appointed.

3.7  Committees of the Board of Directors. By resolution adopted by a majority of directors
present at a meeting at which a quorum is present, the Board of Directors may designate from
among its members one or more committees, each consisting of three (3) or more directors. Except
as prohibited by law, each committee shall have the authority as set forth in the resolution
establishing said committee. See also Article VIII ("Committees of Directors").




ARTICLE IV
Meetings of the Board of Directors

4.1 Annual Meeting; Notice and Agenda. An annual meeting of the Board of Directors may
be held at such place as the Board of Directors shall determine on such day and at such time as the
Board of Directors shall designate. The secretary shall provide notice of the date, time and place of
each such annual meeting to members of the Board of Directors and to the public at the beginning
of each calendar year.

An agenda, if any, for each such annual meeting shall be posted on a bulletin board at the office or
meeting place of the corporation at least twenty-four (24) hours prior to such meeting.

4.2 Regular Meetings; Notice and Agenda. Regular meetings of the Board of Directors may
be held from time to time between annual meetings at such times and at such places as the Board of
Directors may prescribe. The secretary shall provide notice of the date, time and place of each such
regular meeting to members of the Board of Directors and to the public at the beginning of each
calendar year.

An agenda, if any, for each such regular meeting shall be posted on a bulletin board at the office or
meeting place of the corporation at least twenty-four (24) hours prior to such meeting.

4.3  Special or Rescheduled Meetings; Notice. Special meetings of the Board of Directors
may be called by or at the request of the chairman or by any three (3) of the directors in office at
that time. Regular meetings of the Board of Directors may be rescheduled by the Board of
Directors when required by those circumstances determined in the sole discretion of the Board of
Directors. The secretary shall provide notice of the agenda, date, time and place of such special or
rescheduled meeting to members of the Board of Directors and to the public not later than twenty-
four (24) hours before such meeting.

44  Waiver. Attendance by a director at a meeting shall constitute waiver of his or her right to
notice of such meeting, except where a director attends a meeting for the express purpose of
objecting to the transaction of business because the meeting is not lawfully called. See also Article
V ("Notice and Waiver").

45  Quorum. At meetings of the Board of Directors, fifty percent (50%) of the directors then in
office shall be necessary to constitute a quorum for the transaction of business. In no case, however,
shall less than three (3) directors constitute a quorum.

46  Vote Required for Action. Except as otherwise provided in these bylaws or by law, the act
of a majority of directors present at a meeting at which a quorum is present at the time shall be the
act of the Board of Directors. Adoption, amendment and repeal of a bylaw are provided for in
Article XV of these bylaws. Vacancies in the Board of Directors may be filled as provided in
Article 111 of these bylaws.




4.7  Adjournments. A meeting of the Board of Directors, whether or not a quorum is present,
may be adjourned by a majority of the directors present to reconvene at a specific time and place.
Notice of the agenda, date, time and place of such reconvened meeting shall be given by the
secretary to members of the Board of Directors and to the public as early as is practicable but not
later than twenty-four (24) hours before such meeting. At any such reconvened meeting at which a
guorum is present, any business may be transacted which could have been transacted at the meeting
that was adjourned.

4.8  Notice Requirements; Freedom of Information Act. The notice requirements of this
Article 1V are intended to comply with the requirements set forth in the Freedom of Information
Act, Chapter 4, Title 30 of the Code of Law of South Carolina of 1976, as amended from time to
time (the “Freedom of Information Act”). If the Freedom of Information Act should be amended so
as to provide more stringent or additional notice requirements, the corporation shall act in full
compliance with such amended notice requirements and shall amend these bylaws accordingly.

ARTICLE V
Notice and Waiver

51 Procedure. Whenever these bylaws require notice to be given to any director, committee
member or the public, the notice shall be given in accordance with this Section 5.1. Notice to any
director or committee member under these bylaws shall be in writing unless oral notice is
reasonable under the circumstances. Notice to any director or committee member may be
communicated in person, by telephone, telegraph, facsimile, or other form of wire or wireless
communication, or by mail or private carrier. Written notice to a director or committee member, if
in a comprehensible form, is effective at the earliest of the following:

@ When received or when delivered, properly addressed, to the addressee's last known
principal place of business or residence;

(b) Five days after its deposit in the mail, as evidenced by the postmark, if mailed with
first-class postage prepaid and correctly addressed; or

(© On the date shown on the return receipt, if sent by registered or certified mail, return
receipt requested, and the receipt is signed by or on behalf of the addressee.

Oral notice to a director or committee member is effective when communicated if communicated in
a comprehensible manner.

Notice to the public under these bylaws shall be in writing and shall be provided pursuant to those
methods required by the Freedom of Information Act.

In calculating time periods for notice, when a period of time measured in days, weeks, months,
years or other measurement of time is prescribed for the exercise of any privilege or the discharge of
any duty, the first day shall not be counted but the last day shall be counted.



52  Waiver. A director or committee member may waive any notice before or after the date
and time stated in the notice. Except as provided herein, the waiver must be in writing, signed by
the director or committee member entitled to the notice, and delivered to the corporation for
inclusion in the minutes or filing with the corporate records. A director or committee member’s
attendance at or participation in a meeting waives any required notice to him or her of the meeting
unless the director or committee member at the beginning of the meeting (or promptly upon his or
her arrival) objects to holding the meeting or transacting business at the meeting and does not
thereafter vote for or assent to action taken at the meeting.

ARTICLE VI
Officers

6.1 Number _and Qualifications. The executive officers of the corporation shall consist of a
chairman, who shall also act as the chairman of the Board of Directors, a vice chairman, a secretary
and a treasurer. The Board of Directors may from time to time create and establish the duties of
such other officers or assistant officers as it deems necessary for the efficient management of the
corporation; but the corporation shall not be required to have at any time any officers other than a
chairman, a vice chairman, a secretary and a treasurer. Any two (2) or more offices may be held by
the same person, except the offices of chairman and secretary.

6.2 Election and Term of Office. The executive officers of the corporation, including the
chairman, the vice chairman, the secretary and the treasurer, shall be appointed from the then
serving members of the Board of Directors by the Board of Directors. Provided, however, that the
director serving due to his employment as Town Manager of the Town of Hilton Head Island (or his
designee) shall always serve as Treasurer. The other executive officers of the corporation shall
serve for terms of one (1) year except in the case of their earlier death, resignation, removal,
retirement, or disqualification. Any other officers or assistant officers appointed by the Board of
Directors under Section 6.1 of these bylaws shall serve at the will of the Board of Directors and
until their successors have been appointed and qualified, or until their earlier death, resignation,
removal, retirement, or disqualification. No contract rights are created by the appointment of
officers hereunder.

6.3  Removal. Other than the Treasurer, any officer or agent elected or appointed by the Board
of Directors may be removed from his or her capacity as such by a majority vote of the entire Board
of Directors then in office whenever in its judgment the best interests of the corporation will be
served thereby.

6.4  Vacancies. Except as otherwise provided in these bylaws, a vacancy in any office arising at
any time and from any cause may be filled for the unexpired term at any meeting of the Board of
Directors.

6.5 Chairman. The Chairman shall preside at all meetings of the Board of Directors, except as
any such duty may be imposed upon some other officer by resolution of the Board of directors, the
Chairman shall perform all such duties as are customarily entrusted to and performed by the
Chairman of a South Carolina Corporation.



6.6 Vice Chairman.

@ The vice chairman shall, in the absence or disability of the chairman, perform the
duties and have the authority and exercise the powers of the chairman. The vice chairman shall
perform such other duties and have such other authority and powers as the Board of Directors may
from time to time prescribe or as the chairman may from time to time delegate.

(b) The vice chairman shall assist the chairman in carrying out the policies, programs,
orders, and resolutions of the Board of Directors.

6.7 Secretary.

@ The secretary shall attend all meetings of the Board of Directors and record, or cause
to be recorded, all votes, actions and the minutes of all proceedings in a book to be kept for that
purpose and shall perform, or cause to be performed, like duties for the executive and other
committees when required.

(b) The secretary shall give, or cause to be given, notice of all meetings of the Board of
Directors.

(© The secretary shall keep in safe custody the seal of the corporation and, when
authorized by the Board of Directors or in the chairman, affix it to any instruments requiring it.
When so affixed, it shall be attested by his or her signature or by the signature of the treasurer or an
assistant secretary.

d) The secretary shall perform such other duties and have such other authority and
powers as the Board of Directors may from time to time prescribe or as the chairman may from time
to time delegate.

6.8  Assistant Secretary. The assistant secretary, if any, shall, in the absence or disability of the
secretary, perform the duties and have the authority and exercise the powers of the secretary. They
shall perform such other duties and have such other powers as the Board of Directors may from
time to time prescribe or as the chairman may from time to time delegate.

6.9 Treasurer.

@ The treasurer shall be the person who serves on the Board as a result of his
employment as Town Manager of the Town of Hilton Head Island (or his designee). The treasurer
shall have the custody of the corporate funds and securities and shall keep full and accurate accounts
of receipts and disbursements of the corporation, or shall have such accounts maintained, and shall
deposit, or have deposited, all monies and other valuables in the name and to the credit of the
corporation into depositories designated by the Board of Directors. In this connection, the treasurer
shall review all transactions occurring with respect to the corporation’s checking account
periodically, but in no event less than semiannually, to ensure that such transactions further the
charitable purposes of the corporation. Unless otherwise determined by the Board of Directors, the



treasurer shall have full check writing authority on behalf of the corporation, including check
writing authority with respect to all expenditures exceeding the Executive Director Non-Budget
Expenditure Limitations (as defined in Section 7.1 of these bylaws) and all expenditures for
reimbursement or advancement of expenses incurred by the directors, executive officers,
Executive Director or employees, regardless of amount.

(b) The treasurer shall disburse the funds of the corporation, or have such funds
disbursed, as provided for in any capital or operating budget or as ordered by the Board of Directors
or the Executive Director subject to, if applicable, those limitations set forth in Sections 7.2 and 12.5
of these bylaws, and shall prepare financial statements, or have financial statements prepared, at
such intervals as the Board of Directors or the Financial Oversight Committee shall direct.

(© If required by the Board of Directors, the treasurer shall give the corporation a bond
(in such form, in such sum, and with such surety or sureties as shall be satisfactory to the board) for
the faithful performance of the duties of his or her office and for the restoration to the corporation,
in case of his or her death, resignation, retirement, or removal from office of all books, papers,
vouchers, money and other property of whatever kind in his or her possession or under his or her
control belonging to the corporation.

d) The treasurer shall perform such other duties and have such other authority and
powers as the Board of Directors may from time to time prescribe or as the chairman may from time
to time delegate.

6.10 Assistant Treasurer. The assistant treasurer, if any, shall, in the absence or disability of the
treasurer, perform the duties and have the authority and exercise the powers of the treasurer. They
shall perform such other duties and have such other powers as the Board of Directors may from
time to time prescribe or as the chairman may from time to time delegate.

ARTICLE VII
Administrative Staff

7.1 Authority and Responsibility. The Board of Directors may recommend employment of
administrative staff, including an executive director, to assist in the day-to-day management of the
affairs of the corporation consistent with the direction of the Board of Directors. These duties
include, but are not limited to, the following administrative functions:

@ Policies and Procedures.

(b) Fiscal Matters not specifically designated to others.

(© Submitting and implementing annually approved work programs and projects.

d) Performance of such functions as may be required from time to time by the Bylaws
as assigned by the Chairperson.

Administrative staff shall serve at the pleasure of the Board of Directors.



7.2 Limitations on Authority. If so appointed, the authority of the Executive Director shall be
subject to the following limitations:

@ The Executive Director shall not have the authority to cause the Treasurer to
disburse funds for (1) any single capital or operating expenditure exceeding two thousand dollars
(%$2,000.00) which is not provided for in any capital or operating budget or (2) any series of capital
or operating expenditures exceeding fifty thousand dollars ($50,000.00) in a calendar year which are
not provided for in any capital or operating budget.

(b) The Executive Director shall provide to the Financial Oversight Committee a
monthly report (in such form as shall be satisfactory to the Financial Oversight Committee) of the
corporation’s receipts and expenditures and the specific expenses incurred by the Executive
Director, and those employees under the Executive Director’s direction, if any, in carrying out the
duties of the Executive Director on behalf of the corporation.

(© Administrative staff may be removed either with or without cause at the discretion
of the Board of Directors.

ARTICLE VI
Committees of Directors

8.1  Committees of Directors. Standing or ad hoc committees of Directors, each consisting of
three (3) or more directors, not having and exercising the authority of the Board of Directors in the
management of the corporation (except as provided in Section 8.2(b) of these bylaws) may be
designated by a resolution adopted by a majority of directors present at a meeting at which a
quorum is present. Members of each committee shall be appointed by the chairman of the
corporation’s Board of Directors. Any member of any committee may be removed by the person or
persons authorized to appoint such member whenever in their judgment the best interests of the
corporation shall be served by such removal.

8.2 Financial Oversight Committee. The Financial Oversight Committee shall be established
as a standing committee by the Board of Directors. The Financial Oversight Committee shall be
responsible for reviewing the corporation’s receipts and expenditures and shall review any monthly
reports of the corporation’s receipts and expenditures provided by the Executive Director. The
Financial Oversight Committee may require that the treasurer prepare financial statements, or have
financial statements prepared, at such intervals as the Financial Oversight Committee determines
appropriate.

8.3  Advisory and Other Committees. The Board of Directors may provide for such other
committees, including committees, advisory groups, boards of governors, etc., consisting in whole
or in part of persons who are not directors of the corporation, as it deems necessary or desirable, and
discontinue any such committee at its pleasure. It shall be the function and purpose of each such
committee to advise the Board of Directors on matters relating to the business and affairs of the
corporation; and each such committee shall have such powers and perform such specific duties or




functions, not inconsistent with the articles of incorporation of the corporation or these bylaws, as
may be prescribed for it by the Board of Directors. Appointments to and the filling of vacancies on
any such other committees shall be made by the chairman of the corporation, unless the Board of
Directors otherwise provides. Any action by each such committee shall be reported to the Board of
Directors at its meeting next succeeding such action and shall be subject to control, revision, and
alteration by the Board of Directors, provided that no rights of third persons shall be prejudicially
affected thereby.

8.4 Term of Appointment. Each member of a committee shall continue as such until the next
annual meeting of the Board of Directors and until his or her successor is appointed, unless the
committee shall be sooner terminated, or unless such member shall be removed from such
committee, or unless such member shall cease to qualify as a member thereof.

8.5  Chairman. One member of each committee shall be appointed chairman thereof.

8.6  Vacancies. Vacancies in the membership of any committee may be filled by appointments
made in the same manner as provided in the case of the original appointments.

8.7  Quorum. Unless otherwise provided in the resolution of the Board of Directors designating
a committee, a majority of the whole committee shall constitute a quorum; and the act of a majority
of members present at a meeting at which a quorum is present shall be the act of the committee.

8.8  Regular Meetings; Notice and Agenda. Regular meetings of any committee may be held
from time to time at such times and at such places as the committee may prescribe. The chairman
shall provide, or cause to be provided, notice of the date, time and place of each such regular
meeting to members of the committee and to the public at the beginning of each calendar year. An
agenda, if any, for each such regular meeting shall be posted on a bulletin board at the office or
meeting place of the corporation at least twenty-four (24) hours prior to such meeting.

8.9  Special Meetings or Rescheduled Meetings; Notice. Special meetings of a committee
may be called by or at the request of the chairman of the committee or by any two (2) committee
members in office at that time. Regular meetings of a committee may be rescheduled by the
committee when required by those circumstances determined in the sole discretion of the
committee. The chairman shall provide notice of the agenda, date, time and place of each such
special or rescheduled meeting to members of the committee and to the public not later than twenty-
four (24) hours before such meeting.

8.10 Waiver. Attendance by a committee member at a meeting shall constitute waiver of his or
her right to notice of such meeting, except where a committee member attends a meeting for the
express purpose of objecting to the transaction of business because the meeting is not lawfully
called. See also Article V ("Notice and Waiver").

10



ARTICLE IX
Conflicts of Interest

9.1 Purpose. The purpose of this conflicts of interest policy is to protect the corporation’s
interest when it is contemplating entering into a transaction or arrangement that might benefit the
private interest of an officer, director, Executive Director, committee member or employee of the
corporation. This policy is intended to supplement but not replace Sections 33-31-831 and 33-
31-832 of the South Carolina Code or other applicable state laws governing conflicts of interest
applicable to nonprofit and charitable corporations.

9.2  Definitions.
@) Interested Person. Any director, executive officer, Executive Director, member of

a committee or employee of the corporation who has a direct or indirect Financial Interest, as
defined below, is an Interested Person.

(b) Financial Interest. A person has a Financial Interest if the person has, directly or
indirectly, through business, investment, or family:

1) an ownership or investment interest in excess of one thousand ($1,000.00)
dollars in any entity with which the corporation has a transaction or
arrangement;

@) a compensation arrangement in excess of one thousand ($1,000.00) dollars
in any calendar year with the corporation or with any entity or individual
with which the corporation has a transaction or arrangement; or

3 a potential ownership or investment interest in excess of one thousand
($1,000.00) dollars in, or compensation arrangement in excess of one
thousand ($1,000.00) dollars in any calendar year with, any entity or
individual with which the corporation is negotiating a transaction or
arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors.
9.3  Procedures.

@) Duty to Disclose. In connection with any actual or possible conflicts of interest,
an Interested Person must disclose the existence of his or her Financial Interest at the next

following meeting of the Board of Directors after such Financial Interest arises and must be
given the opportunity disclose all material facts to the Board of Directors.

(b) Determining Whether a Conflict of Interest Exists. After disclosure of the
Financial Interest and all material facts, and after any discussion with the Interested Person, he or
she shall leave the Board of Directors meeting while the determination of a conflict of interest is
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discussed and voted upon. The Board of Directors shall decide if a conflict of interest exists by
majority vote of the disinterested directors.

(©)

(d)

Procedures for Addressing the Conflict of Interest.

1)

()

(3)

(4)

An Interested Person may make a presentation at a meeting of the Board
of Directors, but after such presentation, he/she shall leave the meeting
during the discussion of, and the vote on, the transaction or arrangement
that results in the conflict of interest.

The chairman of the Board of Directors shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the
proposed transaction or arrangement.

After exercising due diligence, the Board of Directors shall determine
whether the corporation can obtain a more advantageous transaction or
arrangement with reasonable efforts from a person or entity that would not
give rise to a conflict of interest.

If a more advantageous transaction or arrangement is not reasonably
attainable under circumstances that would not give rise to a conflict of
interest, the Board of Directors shall determine by a majority vote of the
disinterested directors whether the transaction or arrangement is in the
corporation’s best interest and for its own benefit and whether the
transaction is fair and reasonable to the corporation and shall make its
decision as to whether to enter into the transaction or arrangement in
conformity with such determination.

Violations of the Conflicts of Interest Policy.

(1)

)

If the Board of Directors has reasonable cause to believe that an Interested
Person has failed to disclose actual or possible conflicts of interest, it shall
inform the Interested Person of the basis for such belief and afford the
Interested Person an opportunity to explain the alleged failure to disclose.

If, after hearing the response of the Interested Person and making such
further investigation as may be warranted in the circumstances, the Board
of Directors determines that the Interested Person has in fact failed to
disclose an actual or possible conflict of interest, it shall take appropriate
disciplinary and corrective action.
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9.4. Records of Proceedings. The minutes of the Board of Directors shall contain:

@) the names of the persons who disclosed or otherwise were found to have a
Financial Interest in connection with an actual or possible conflict of interest, the
nature of the Financial Interest, any action taken to determine whether a conflict
of interest was present, and the committee’s decision as to whether a conflict of
interest in fact existed; and

(b) the names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any
alternatives to the proposed transaction or arrangement, and a record of any votes
taken in connection therewith.

9.5 Restrictions on Compensation Matters. A voting member of the Board of Directors or
of any committee whose jurisdiction includes compensation matters and who receives
compensation, directly or indirectly, from the corporation for services is precluded from voting
on matters pertaining to that member’s compensation.

9.6  Annual Statements. Each Director, officer, Executive Director and member of a
committee of the corporation shall annually sign a statement which affirms that such person:

@ has received a copy of the Conflicts of Interest Policy;
(b) has read and understands the policy;
(c) has agreed to comply with the policy; and

(d) understands that the corporation is a charitable organization and that in
order to maintain its federal tax exemption it must engage primarily in
activities which accomplish one or more of its tax-exempt purposes.

9.7 Periodic Reviews.  To ensure that the corporation operates in a manner consistent with
its charitable purposes and that it does not engage in activities that could jeopardize its status as
an organization exempt from federal income tax, the Board of Directors shall conduct, or cause
to be conducted, periodic reviews. The periodic reviews shall, at a minimum, include the
following subjects:

@ Whether compensation arrangements and benefits are reasonable and are
the result of arm’s-length bargaining;

(b) Whether partnership and joint venture arrangements and arrangements
with other organizations conform to written policies, are properly
recorded, reflect reasonable payments for goods and services, further the
corporation’s charitable purposes, and do not result in inurement or
impermissible private benefit.
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9.8  Use of Outside Experts. In conducting the periodic reviews provided for in Section
9.7, the corporation may, but need not, use outside advisors to be chosen by, and in the sole
discretion of, the Board of Directors. If outside experts are used, their use shall not relieve the
Board of Directors of its responsibility for ensuring that periodic reviews are conducted.

ARTICLE X
Gifts to the Corporation

10.1 Gifts. Donors may make gifts to the corporation by naming or otherwise identifying the
corporation, whether or not a trustee, custodian, or agent is designated to receive or have custody of
the property contributed. Gifts shall vest in the corporation upon receipt and acceptance by it
(whether signified by an officer, employee, or agent of the corporation).

10.2 Donor’s Restriction. Any donor may, with respect to a gift made by such donor to the
corporation, give directions in the instrument of gift or transfer.

10.3 Presumption of Charitable Intent. The funds of the corporation shall be presumed to be
intended (a) to be used only for charitable purposes, and (b) to be used only for such of those
purposes and in such manner as not to disqualify the gift from deduction as a charitable
contribution, gift, or bequest in computing any federal income, gift, or estate tax of the donor or his
or her estate and not to disqualify the corporation from exemption from federal income tax as a
qualified charitable organization described in sections 501(c)(3) and 509(a)(1) of the Internal
Revenue Code, and shall not be otherwise applied. If a direction by the donor, however expressed,
would, if followed, result in use contrary to the intent so presumed, or if the Board of Directors is
advised by counsel that there is substantial risk of such result, the directions shall not be followed,
but shall be varied by the Board of Directors so far as necessary to avoid such result. However, if
the donor has clearly stated that compliance with the direction is a condition of the gift, then the gift
shall not be accepted unless an appropriate judicial or administrative body first determines that the
condition and direction need not be followed. Reasonable charges and expenses of counsel for such
advice and proceedings shall be proper expenses.

10.4 Power of Modification. Notwithstanding any provision in these bylaws or in any
instrument of transfer creating or adding to a fund of this corporation, and in accordance with the
articles of incorporation of this corporation, the Board of Directors shall have the power to modify
any restriction or condition on the distribution of funds for any specified charitable purposes or to
specific organizations, if in the sole judgment of the Board of Directors (without the necessity of the
approval of any participating trustee, custodian, or agent), such restriction or condition becomes, in
effect, unnecessary, incapable of fulfillment, or inconsistent with the charitable purposes of the
corporation. The Board of Directors shall exercise this power by the affirmative vote of a majority
of all the directors then in office.
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ARTICLE XI
Distributions and Disbursements

11.1 Distributions and Disbursements. In furtherance of the charitable purposes and functions
of the corporation, when needs therefor have been determined and with appropriate provisions to
assure use solely for such purposes, the Board of Directors may direct distributions to such persons,
organizations, governments, or governmental agencies as in the opinion of the Board of Directors
can best carry out such purposes and functions or help create new qualified charitable organizations
to carry out such purposes and functions.

ARTICLE X1l
Contracts, Checks, Deposits, Gifts, and Reimbursements and Advances

12.1 Contracts. The Board of Directors may authorize any officer or officers, agent or agents of
the corporation, in addition to the officers so authorized by these bylaws, to enter into any contracts
or execute and deliver any instrument in the name and on behalf of the corporation. Such authority
must be in writing and may be general or confined to specific instances.

12.2  Checks, Drafts, Notes, Etc. All checks, drafts or other orders for the payment of money,
notes or other evidences of indebtedness issued in the name of the corporation shall be signed by
such officer or officers, agent or agents, of the corporation and in such other manner as stated in
Acrticle VI or Section 7.1 of these bylaws.

12.3  Deposits. All funds of the corporation shall be deposited from time to time to the credit of
the corporation in such banks, trust companies or other depositories as the Board of Directors may
select.

12.4  Gifts. The Board of Directors may accept on behalf of the corporation any contribution,
gift, bequest, or subscription for the general purposes or for any special purpose of the corporation.

12,5 Reimbursements and Advances. Directors, executive officers, employees, agents and
the Executive Director of the corporation may obtain reimbursement or advancements from the
corporation for reasonable expenses incurred in the course of carrying out their duties to the
corporation consistent with the corporation’s policies and procedures as amended from time to
time by the Board of Directors.
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ARTICLE XIlII
Indemnification and Insurance

13.1 Indemnification. In the event that any person who was or is a party to or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, seeks indemnification from the corporation against
expenses, including attorneys' fees (and in the case of actions other than those by or in the right of
the corporation, judgments, fines and amounts paid in settlement), actually and reasonably incurred
by him or her in connection with such action, suit, or proceeding by reason of the fact that such
person is or was a trustee, officer, employee, director, or agent of the corporation, or is or was
serving at the request of the corporation as a trustee, officer, employee, director, or agent of another
corporation domestic or foreign, nonprofit or for profit, partnership, joint venture, trust, or other
enterprise, then, unless such indemnification is ordered by a court, the corporation shall determine,
or cause to be determined, in the manner provided under South Carolina law whether or not
indemnification is proper under the circumstances because the person claiming such
indemnification has met the applicable standards of conduct set forth in South Carolina law, and, to
the extent it is so determined that such indemnification is proper, the person claiming such
indemnification shall be indemnified to the fullest extent now or hereafter permitted by South
Carolina law.

13.2 Indemnification Not Exclusive of Other Rights. The indemnification provided in Section
13.1 above shall not be deemed exclusive of any other rights to which those seeking indemnification
may be entitled under the articles of incorporation or bylaws, or any agreement, vote of members or
disinterested directors, or otherwise, both as to action in his or her official capacity and as to action
in another capacity while holding such office, and shall continue as to a person who has ceased to be
a trustee, officer, employee, director, or agent, and shall inure to the benefit of the heirs, executors,
and administrators of such a person.

13.3 Insurance. To the extent permitted by South Carolina law, the corporation may purchase
and maintain insurance on behalf of any person who is or was a trustee, officer, employee, director,
or agent of the corporation, or is or was serving at the request of the corporation as a trustee, officer,
employee, director, or agent of another corporation, domestic or foreign, nonprofit or for profit,
partnership, joint venture, trust or other enterprise.

ARTICLE XIV
Miscellaneous

14.1 Books and Records. The corporation shall keep correct and complete books, financial
records and records of account and shall also keep minutes of the proceedings of its Board of
Directors and committees. The corporation shall keep at its registered or principal office a record
giving the names and addresses of the directors and any other information required under South
Carolina law.

14.2 Corporate Seal. The corporate seal (of which there may be one or more exemplars) shall
be in such form as the Board of Directors, may from time to time determine.

16



14.3 Fiscal Year. The Board of Directors is authorized to fix the fiscal year of the corporation
and to change the same from time to time as it deems appropriate.

14.4 Internal Revenue Code. All references in these bylaws to sections of the Internal Revenue
Code shall be considered references to the Internal Revenue Code of 1986, as from time to time
amended, to the corresponding provisions of any applicable future United States Internal Revenue
Law, and to all regulations issued under such sections and provisions.

145 Construction. Whenever the context so requires, the masculine shall include the feminine
and neuter, and the singular shall include the plural, and conversely. If any portion of these bylaws
shall be invalid or inoperative, then, so far as is reasonable and possible:

@ The remainder of these bylaws shall be considered valid and operative; and

(b) Effect shall be given to the intent manifested by the portion held invalid or
inoperative.

14.6 Table of Contents; Headings. The table of contents and headings are for organization,
convenience and clarity. In interpreting these bylaws, they shall be subordinated in importance to
the other written material.

14.7 Relation to Articles of Incorporation. These bylaws are subject to, and governed by, the
articles of incorporation.

ARTICLE XV
Amendments

15.1 Power to Amend Bylaws. The Board of Directors shall have the power to alter, amend, or
repeal these bylaws or adopt new bylaws. All changes will take effect only upon review and
approval from Town Council.

15.2 Conditions. Action by the Board of Directors with respect to altering, amending or
repealing these bylaws shall be taken by the affirmative vote of at least two-thirds of all directors
then holding office.

ARTICLE XVI
Tax-Exempt Status

16.1 Tax-Exempt Status. The affairs of the corporation at all times shall be conducted in such a
manner as to assure its status as a "publicly supported™ organization as defined in section 509(a)(1)
or section 509(a)(2) or section 509(a)(3) of the Internal Revenue Code, and so in other ways to
qualify for exemption from tax pursuant to section 501(c)(3) of the Internal Revenue Code.
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HILTON HEAD ISLAND
ECOMOMIC DEVELOPMENT CORPORATION

ATTEST: By:

Chairman

Secretary

[CORPORATE SEAL]
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Exhibit B: Stage Gate Process for Economic Development Corporation Implementation

Stage 1

Post board
member
application via
website

Screen board
candidates
Select candidates
File Articles of
Incorporation

!

Stage 2

Board meets
Selects officers
and committees
Adopts bylaws
Outlines admin
support, meeting
space, other
resources

Stage 3

Corporation
members self
govern with
Town
Council/Town
Liaison control
Authorization of
budget
Potential projects
Screen/Hire
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Development
Director

Stage N

e Reporting,
Results, and
Feedback

e Proof of Concept

e Scalable if proven

May 1, 2013

—1

{

Terminate

June 15, 2013

N

Sept 15, 2013

Town Council maintains control over each stage of the process. Town Council may authorize to proceed to the next stage, return to a previous

stage or terminate completely.
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