FROM THE EXECUTIVE COMMITTEE
of

COSBE

At the 2008 COSBE annual business meeting, the membershiprag@anotion to allow the
Executive Committee ttmake all necessary decisions related to completing the process to
become a 501(c)3 organizationAfter reviewing the curent IRS classification of COS&t in
light of the historical aspect of our organization, Executive Committee has formulated a plan
to accomplish the stated objective of becoming a 501)(€d8ooration. With the assistance and
funding of the North American Mission Board, we enligtieel services of Attorney David
Doverspike of Roswell, Georgia to accomplish thi&tas

Mr. Doverspike felt it would be in our best interestdt COSBE remain as the historical
fraternal organization without modification. He exprelssensiderable reservation to an attempt
to modify our existing 501 (c)(6) classification. In higropn, a new organization will have a
better opportunity to receive the desired tax-exempist&especting his counsel, we have
established a Dual Membership approach to address the fulfillmhstep one of the afore
mentioned motion. Step one is to established a new coigroreith a new EIN (Employee
Identification Number) and a new name. The new cotmoraame that has been filed with the
Georgia Secretary of StateSsuthern Baptist Evangelists, Inc. (SBEI)(A Georgia
Corporation). Pursuant to the approved motion which statieeinitial Board of Directors shall
consist of five members selected from previously electedrsffrom 2005 through 2009,
provided they are a member of COSBE in good standwveyhave designated on the
documentation the current COSBE President and the prefeiouslected Presidents of COSBE
as the initial Board of Directors. In case you don'teerber, they are&keith Fordham, Bill Britt,
Gary Bowlin, Brian Fossett and Ron Herrodll are Vocational Evangelist in good standing
with COSBE.

The COSBE Constitution and Bylaws will remain unchahde the future, COSBE may choose
to make modifications to streamline the organizatidumadtion to include the SBEI corporate
structure, but we are proposiNg® changes at this time. If COSBE changes are made in th
future, they must be consistent with the procedure eshaldliin the existing COSBE
Constitution and Bylaws.

Membership qualifications and rights in both organizatioitisbe virtually identical. The
combined annual membership dues will remain at $150.00 with a lgetdetermined amount
deposited into the COSBE and SBEI accounts. Over thefewxtears, the Executive
Committee in conjunction with the SBEI Board of @ir@r's will monitor the structure and
function of both entities and recommend modificatiaaseeded. We know that we will
ultimately see obvious ways in which we can improvesthacture and function of both
organizations, but we believe the Dual Membership approdbk srudent way to navigate the
initial uncertain waters of change.

Incorporation documentation has been predominantly deveélop®avid Doverspike (COSBE
Attorney Designate)COSBE President Ron Herrod asked Bob Smith (COSBE Nhisgctor)

to serve as the Executive Committee representative tattbrney. The majority of the document
was written by Mr. Doverspike who has been involvegdrgparing legal documentation for
NAMB and other SBC entities and groups for the lastdiftgears. The document reflects his
concept of how to best format the new corporatiorerizymember of the Executive Committee
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and the Board of Directors were given a copy of thaidwnt to review and revise as needed.
The document reflects their revisions.

The nature of most organizations is to question change;tange this significant can evoke
plenty of questions. We have attempted to identify and asldnagy of the anticipated questions
and we want each member to have the opportunity to aslgtestions. In doing so, we will all
gain a better understanding of the evaluations and adfdhs Executive Committee and the
rational behind those actions.

The Executive Committee has planned a “Town Hall” styéeting on Friday, June 19, 2009 at
the Galt House in Louisville, beginning at 1:30 PM, in adeasicthe Evangelists Retreat. This
document has been made available for your review. If loose to print, please be aware that
the document is 47 pages in length. Because of the sihe dbcument we decided not to spend
the money to print and mail the document to our memberishipf you need a copy mailed to
you, please call the COSBE office @ 770-709-4657 and leavesageesNe will make
accommodations to mail you a copy. We encourage evembereto take time to review and
come prepared to gain a better understanding of the docuimeptrocess, and the benefit to the
Office of the Evangelist.

REGISTERED AGENT

David Doverspike
John David Doverspike, Sr., P.C.
1875 Old Alabama Road, Suite 1340
Roswell, Georgia 30076
Telephone: (770) 518-8080

The Executive Committee
Conference of Southern Baptist Evangelist

2008-2009 Officers

Dr. Ron Herrod President
Rev. Phil Glisson Vice President
Rev. Bob Smith Music Director
Rev. Reggie Lafaye Assistant Music Director
Mrs. Margaret Allen Secretary/Treasurer
Rev. Braxton Hunter Recording Secretary
Rev. Eric Ramsey Parliamentarian
Dr. Ron Stewart Pastor Advisor
Rev. Marc Byrd Pastor Advisor
Rev. Neal Hughes NAMB Liaison
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Reon Herrod

This SBEI documentation will not be a discussion issue during our annual
business meeting this year for the following reasons:

1. There will be a time for review and discussion on Friday, June 19, 2009.

2. The vote taken at the 2008 business meeting gave authority to the Executive
Committee to take care of this matter during the year.

3. The document does not affect our current COSBE Constitution and Bylaws

4. The document was prepared by a legal professional who has prepared similar
documents for other SBC entities. The product of his work must comply with the
guidelines of the IRS for us to receive the 501(c)(3) status that we desire.

5. The North American Mission Board agreed to pay for the expense of
Incorporating and attaining tax exempt status. Any changes at this point in the
process would be a greater expense and the burden of that expense would be
upon COSBE.

6. Your input is valuable, but the proper procedure to make changes is through the
Board of Directors of Southern Baptist Evangelists, Incorporated.

7. Any future changes that affect the COSBE Constitution and Bylaws must have
approval of the COSBE membership in a business session, and must be in
compliance with current COSBE documentation.

8. Your current COSBE Executive Committee is not qualified to answer the complex
legal questions that could be raised in an open Business Meeting discussion.
Only confusion could result from an attempt to do so. Your questions can be
directed to the attorney who has produced this document through the Board of
Directors of Southern Baptist Evangelists, Incorporated.

It is our prayer that this New Corporation Document and the Tax exempt status that will
follow, will enable us to fund future programs and ministries that will benefit the
Kingdom of God and help us reach a greater harvest of souls for the Glory of God.

NATIONAL OFFICE
o

860 JOHNSON FERRY RD
SUITE 140-280
CONFERENCE 0/ SOUTHERN BAPTIST EVANGELISTS ATLANTA’ GA 30342

[ 1-770-709-4657

www.sbcevangelist.org

INCORPORATED

SOUTHERN BAPTIST EVANGELISTS
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ARTICLES OF INCORPORATION
OF SOUTHERN BAPTIST EVANGELISTS, INC.

ARTICLE I.

The name of the corporation is Southern Baptist getists, Inc. Southern Baptist
Evangelists, Inc. is organized pursuant to the Georgia Méh@uorporation Code. The period
of the duration of Southern Baptist Evangelists, Inpeipetual.

ARTICLE II.

The purposes for which Southern Baptist Evangelists, itnorganized and is to be
operated are to carry out religious, charitable and eduedfiurposes of proclaiming the gospel
of Jesus Christ and ministering to people in the nam@éhoist, seeking to win lost people to
salvation in Jesus Christ, promoting Christian love aildviiship, helping people in times of
need, providing evangelists with opportunities to minist&veingelistic services of worship and
to be an inspiration to pastors and laymen of the SouBaptist Convention, act as a teaching
instrument sharing their God-given gifts and talentspating to Ephesians 4:11-13, “And he
gave some to be apostles, some to be prophets, somest@armgelists, and some to be pastors
and teachers, to prepare God’s people for works of sersacéhat the body of Christ may be
built up until we all reach unity in the faith and in #trowledge of the Son of God and become
mature, attaining to the whole measure of the fullnes€hufst.”; and the transaction of any
lawful activity in pursuit of such ministries, and to ogte exclusively for religious, charitable,
and educational purposes within the meaning of Section 501¢f){B¢ Internal Revenue Code
of 1986, as amended (the “Code”).

ARTICLE III.

Southern Baptist Evangelists, Inc. is organized purstanthe Georgia Nonprofit
Corporation Code on a non-stock basis, with membeathput certificates and without shares.
Southern Baptist Evangelists, Inc. shall have allhaf torporate powers as provided in the
Georgia Nonprofit Corporation Code.

ARTICLE IV.

A. No substantial part of the activities of Southeaptst Evangelists. Inc. shall be
carrying on propaganda, or otherwise attempting to influergisldgéion, and Southern Baptist
Evangelists. Inc. shall not participate in, or intesvén (including the publishing or distributing
of statements) any political campaign on behalf ofifarpposition to) any candidate for public
office.

B. (1) Southern Baptist Evangelists, Inc. and the Bo&Rirectors of Southern
Baptist Evangelists, Inc. (“Board of Directors”) and @#icers of Southern Baptist Evangelists,
Inc. (“Officers”), and the members of Southern BaEsangelists, Inc. (“Members”) shall not
have or exercise any power, or engage in, participate infervene in any activity or
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transaction, directly or indirectly, that would ca@muthern Baptist Evangelists, Inc. to lose its
status as a religious corporation that is exempt frederal income taxation under Section
501(a) of the Code as an organization described in Section)&)1¢f the Code, or as a
corporation contributions to which are deductible under &edir0(a)(1) of the Code by virtue
of being charitable contributions as defined in Section 3{@)of the Code.

(2) Southern Baptist Evangelists, Inc. shall not carryother than as an insubstantial
part of its activities, activities that are not in fuathnce of its exempt purposes.

ARTICLE V.

No part of the net earnings, income, or principal of SarattBaptist Evangelists, Inc.
shall inure to the benefit of or be distributed to anfic®f, Director, Member, or employee of
Southern Baptist Evangelists, Inc., or to any othevapei individual, except that Southern
Baptist Evangelists, Inc. shall be authorized and empM® pay reasonable compensation for
services actually rendered to Southern Baptist Evangelishc., to pay fair value for real,
personal, and/or mixed property acquired or used by South@tsBBvangelists, Inc., and to
make payments and distributions in furtherance of the pigmurposes of Southern Baptist
Evangelists, Inc.

ARTICLE VI.

A. The mailing address of the initial Principal Officeduthern Baptist
Evangelists. Inc. is 860 Johnson Ferry Road, Suite 140-280t#tiaA 30342.

B. D The name and address of the incorporator of 8ouaptist Evangelists,
Inc. is Robert A. Smith, P.O. Box 14101, Huntsville, Alalba353815.

(2) The incorporator of Southern Baptist Evangelists, éhall not have any liability
or responsibility for any acts, omissions, contradsbts, liabilities or other obligations of
Southern Baptist Evangelists, Inc., or the Board oé@ors, or any Officer, Director, Member,
agent, employee, contractor, and/or representativeuth8rn Baptist Evangelists, Inc.

C. (1) The initial Registered Office of Southern Bapigangelists, Inc. is 1875
Old Alabama Road, Suite 1340, Roswell, Fulton County, Ga@@076, and the initial
Registered Agent of Southern Baptist Evangelists.dnthat initial Registered Office is John
David Doverspike, Sr., Esquire.

(2) The Registered Agent of Southern Baptist Evangelists, shall not have any
liability or responsibility for any acts, omissions, t@ts, debts, liabilities or other obligations
of Southern Baptist Evangelists, Inc., or the BoardDwakctors, or any Officer, Director,
Member, agent, employee, contractor, and/or represent#tiSouthern Baptist Evangelists, Inc.
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ARTICLE VII.

A. Southern Baptist Evangelists, Inc. shall be a membeprofit corporation and
the Members of Southern Baptist Evangelists. Incl slaak such rights and duties as are set
forth in the Georgia Nonprofit Corporation Code, anthan Governing Documents of Southern
Baptist Evangelists, Inc., each as amended from ontiene, as defined herein below.

B. (1) The criteria for membership and the proceduresdionission of Members
of Southern Baptist Evangelists, Inc. (“Criteria dembership and the Procedures for
Admission of Members”) shall be as approved by simplentgjvote of the Directors of
Directors actually present and voting at a duly and ldwtlled Board of Directors’ meeting at
which the required quorum of Directors is present and fftereapproved by simple majority
vote of the Members actually present and voting at aahdylawfully called Members’ meeting
at which the required quorum of Members is present, andGutenia for Membership and the
Procedures for Admission of Members shall be set fartiriting as the Criteria for
Membership and the Procedures for Admission of MembersyRufl Southern Baptist
Evangelists, Inc., and shall be distributed to and faldwy Southern Baptist Evangelists, Inc.
and by all Directors, Officers, and Members.

(2) The Criteria for Membership and the Procedures for ission of Members
Policy may, from time to time, be amended in the sarmenar as adopted and approved as
provided in Article VII.B.(1) above.

C. (2) The criteria for expulsion and/or suspension dfleanber of Southern
Baptist Evangelists, Inc. (“Criteria for Expulsion and®uspension of a Member”) shall be as
approved by simple majority vote of the Directors ofediors actually present and voting at a
duly and lawfully called Board of Directors’ meeting atieh the required quorum of Directors
is present and thereafter approved by simple majority @bthe Members actually present and
voting at a duly and lawfully called Members’ meeting véltich the required quorum of
Members is present, and such Criteria for Expulsion argligpension of a Member shall be set
forth in writing as the Criteria for Expulsion and/arspension of a Member Policy of Southern
Baptist Evangelists, Inc., and shall be distributed to awltbwed by Southern Baptist
Evangelists, Inc. and by all Directors, Officers, and Mers.

(2) The Criteria for Expulsion and/or Suspension of ariider may, from time to
time, be amended in the same manner as adopted and approvedidedpn Article VII.C.(1)
above.

D. If the Criteria for Expulsion and/or Suspension dfl@amber Policy has not been
approved by the Board of Directors, approved by the Memlseietaforth in Article VII.C.
above, and distributed as set forth above, then thels®n and/or suspension of a Member(s) of
Southern Baptist Evangelists, Inc. shall be as seh farthe Section 14-3-621 of the Georgia
Nonprofit Corporation Code, as amended from time to time.
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E. All Members of Southern Baptist Evangelists, Inclldtave the authority and
right, by simple majority vote of the Members actugltgsent and voting at a duly and lawfully
called Members’ meeting at which the required quorum of Mesnbepresent, to:

(1) designate the qualifications and terms of service ket, éom time to time, and
remove and replace at any time and from time to twitd, or without cause, any and all persons
serving as the Directors on the Board of Directors;

(2) designate the qualifications and terms of service ket, éom time to time, and
remove and replace at any time and from time to twitd, or without cause, any and all persons
serving as the Officers;

(3) (a) propose and approve all amendments to the Artafldncorporation of
Southern Baptist Evangelists, Inc. (“Articles of Ingoration”), to the Bylaws of Southern
Baptist Evangelists, Inc., (“Bylaws”), to the Policie$ Southern Baptist Evangelists, Inc.
(individually a “Policy” and collectively the “Polici€s to the Conflicts of Interest Policy of
Southern Baptist Evangelists, Inc. (“Conflicts ofdmst Policy”), and to the Affirmations of
Accountability of Southern Baptist Evangelists, Inc. ffinations of Accountability”), each as
amended from time to time (collectively, the Articlfsincorporation, the Bylaws, the Policies,
the Conflicts of Interest Policy, and the Affirmatsoaf Accountability, each as amended from
time to time, are the “Governing Documents” of Souti@aptist Evangelists, Inc.), and all such
Governing Documents and all amendments to the Governingrbeas shall at all times be in
accordance with applicable laws;

(b) when proposed and approved as provided in Article VIl)g&)3above, all
amendments to any Governing Document shall be set forthriting and distributed to all
Directors, Officers, and Members, and shall be foldwy Southern Baptist Evangelists, Inc.
and by all Directors, Officers, and Members, and neiwarthern Baptist Evangelists, Inc., nor
the Board of Directors, nor any Director, Officer,Member shall engage in, or participate in, or
intervene in any activity or transaction that is prohditgy or is contrary to any of the
Governing Documents of Southern Baptist Evangelists, &scfrom time to time amended,;

(c) following the proposal, approval, and distributionalbDirectors, Officers, and
Members of the Governing Documents of Southern Baptistngelists, Inc., the Board of
Directors shall, by simple majority vote of the BoafdDirectors actually present and voting at a
duly and lawfully called Board of Directors’ meetingvétich the required quorum of Board of
Directors is present, have the right in every caaetbmes before the Board of Directors, in the
Board of Directors’ sole and absolute discretion,dply construe, decline to apply, determine
the application of, interpret, and determine, in the Boaf Directors’ sole and absolute
discretion, the consequences and penalties, if anycim @se that comes before the Board of
Directors, for any disregard of or for any violation arfy Governing Document of Southern
Baptist Evangelists, Inc. by any Director, Officer, amdMember of Southern Baptist
Evangelists, Inc.;
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(2) approve the Criteria for Membership and the ProcedwesAdmission of
Members Policy as provided in Article VII.B.(1) abovendaapprove all amendments to the
Criteria for Membership and the Procedures for AdmissibMembers Policy as provided in
Article VII.B.(2) above, and such Criteria for Membepshnd the Procedures for Admission of
Members Policy shall at all times be in accordanch ajfiplicable laws;

(3) approve the Criteria for Expulsion and/or Suspensiom dlember Policy as
provided in Article VII.C.(1) above, and approve all amendisi¢o the Criteria for Expulsion
and/or Suspension of a Member Policy as provided in AMdI€.(2) above, and such Criteria
for Expulsion and/or Suspension of a Member Policy sitadlll times be in accordance with
applicable laws;

F. Other rights and duties of the Members shall beafgh in Governing
Documents of Southern Baptist Evangelists, Ip@yided furtherthat in the event of any
conflict between or among the terms and provisions oAthieles of incorporation and the
terms and provisions of any other Governing Document(sjethes and provisions of the
Articles of incorporation shall, at all times and ihealents, control.

G. (1) To the fullest extent permitted by applicable lawe Members are not, as
members, personally liable for the acts, debts, ligslitobligations, or omissions of Southern
Baptist Evangelists, Inc., or of the Board of Direstoor any of the Officers, Directors,
Members, agents, employees, contractors, and/or reprgges of Southern Baptist Evangelists,
Inc.

(2) Each Member shall be liable to Southern Baptisangelists, Inc. for such
respective Member's dues and other assessments, and fmed to Southern Baptist
Evangelists, Inc.

ARTICLE VIII.

A. Except to the extent that the management and cawittbe corporate affairs and
business of Southern Baptist Evangelists, Inc. is vestaled Members as provided in these
Articles of Incorporation and in the other Governing Doeats of Southern Baptist Evangelists,
Inc., each as amended from time to time, the manageamehtontrol of the corporate affairs
and business of Southern Baptist Evangelists, Inc. itedeim the Board of Directors of
Southern Baptist Evangelists, Inc., which shall eser¢he powers granted to the Board of
Directors under the Georgia Nonprofit Corporation Codedandll lawful acts required to carry
out the corporate affairs and business of Southern ®aptiangelists, Inc., so long as the
exercise of such powers and the doing of such acts ameistent with the Governing
Documents.

B. The authority of the Board of Directors to manage eontrol the affairs and
business of Southern Baptist Evangelists, Inc. may legadtedd by the Board of Directors of
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Southern Baptist Evangelists, Inc. to the Executiven@dtee of the Board of Directors of
Southern Baptist Evangelists, Inc., and to the OffioéiSouthern Baptist Evangelists, Inc., but
not to any other person(s) or entity(ies).

C. The incumbent Directors and Officers, as well &sriiders, have the right to
nominate persons to serve as a Director of SouthernsB&pangelists, Inc.

D. The number of persons serving on the Board of Directball be not less than
three (3) nor more than seven (7) persons, as deternfiaed{ime to time, by the Members. A
Director is not required to be a resident of the Siateeorgia.

E. (2) Except for the initial Directors identified belo#ach Director shall hold
office for a term commencing on January 1st followirgydri her date of election and for four (4)
calendar years ending on Decembet, & for such other period as may be designated by the
Members at the time of the election of such individoaluntil such earlier date of the Director’s
death, resignation, retirement, disqualification, or reah@rom office by the Members.

(2) There is no limit on consecutive terms of seratany Directorprovided
further, that the person serving as the President of SoutlagtisBEvangelists, Inc. shall also
serve as a Director by virtue of his/her election astlesident of Southern Baptist Evangelists,
Inc. with a term of office expiring upon completionta$/her term of office as the President of
Southern Baptist Evangelists, Inc.

F. The name and address of each initial Director of ffontBaptist Evangelists,
Inc., and his or her initial term of office is:

(1) Director with a term of office expiring after @bern Baptist Evangelists, Inc.’s
annual meeting in June 2010 (or until his/her successorciedje

Name Address
Keith Fordham P.O. Box 249, Fayetteville, Georgia 30214

(2) Director with a term of office expiring after Sharn Baptist Evangelists, Inc.’s
annual meeting in June 2011 (or until his/her successorciedje

Name Address
Bill Britt 2100 Nashville Pike, Gallatin, Tennessee 37066

(3) Director with a term of office expiring after Sharn Baptist Evangelists, Inc.’s
annual meeting in June 2012 (or until his/her successorciedje

Name Address
Gary Bowlin P.O. Box 869, Summit, Mississippi 39666
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(4) Director with a term of office expiring after Sharn Baptist Evangelists, Inc.’s
annual meeting in June 2013 (or until his/her successorciedje

Name Address
Brian Fossett 317 Lakeview Drive, Dalton, Georgia 30721.

(5) Director serving by virtue of his/her election as ®#resident of Southern Baptist
Evangelists, Inc. with a term of office expiring upampletion of his/her term of office as the
President of Southern Baptist Evangelists, Inc.:

Name Address

Ron Herrod P.O. Box 6447, Sevierville, Tennessee 37864.
ARTICLE IX.

A. The corporate dissolution of Southern Baptist Evhstge Inc. shall occur only

when initiated by the Board of Directors pursuant to rdatem plan of dissolution (“Plan of
Dissolution”) proposed and recommended in writing by ther@o# Directors to the Members
(unless the Board of Directors elects, because of alidomnf interest or other special
circumstance, to make no recommendation and commusitiaebasis for its determination to
all Members), and such Plan of Dissolution is approvedrbgle majority vote of the Board of
Directors actually present and voting at a duly and ldwtadlled Board of Directors’ meeting at
which the required quorum of the Board of Directors is@ng and such Plan of Dissolution is
thereafter approved by simple majority vote of the Memmletually present and voting at a duly
and lawfully called Members’ meeting at which the reqligeorum of Members is present, in
every case in the manner and subject to all notice nesgants and other requirements of all
applicable laws, including the Georgia Nonprofit CorporatCode.

B. Upon the corporate dissolution of Southern Bajigtngelists, Inc., the Board of
Directors shall, after paying or making provision for pagment of all of the lawful and owing
debts, liabilities, and obligations of Southern Baptisargelists, Inc., and after returning,
transferring, or conveying all property held by Southern Bafivangelists, Inc. upon condition
requiring return, transfer, or conveyance, which coodibccurs by reason of the dissolution,
dispose of all of the assets of Southern Baptist g®fists, Inc. exclusively to The North
American Mission Board of the Southern Baptist Coneantinc., provided that it is an
organization that is, at that time, exempt from Fedie@me taxes under Section 501(a) of the
Code as an organization described in Section 501(c)(3) ofCdue (or the corresponding
provisions of any future United States Internal Revenug, land is operating exclusively for
religious, charitable, or educational purposes within thaning of Section 501(c)(3) of the
Code (or any corresponding provisions of any future UniteteStaternal Revenue law); and if
not, then to an organization or organizations that igatkat time, exempt from Federal income
taxes under Section 501(a) of the Code as an organizasonisl in Section 501(c)(3) of the
Code (or the corresponding provisions of any future UniteceStaternal Revenue law), and is
operating exclusively for religious, charitable, scientifmedical, literary, or educational
purposes within the meaning of Section 501(c)(3) of the Codanfororresponding provisions
of any future United States Internal Revenue law).
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ARTICLE X.

A. The Board of Directors shall have the authoritg @ight, in its sole and absolute
discretion,but not the obligation or dufyby simple majority vote of the Board of Directors
actually present and voting at a duly and lawfully caBsdrd of Directors’ meeting at which
the required quorum of Board of Directors is presenpréwide, by insurance or otherwise, for
the indemnification of all Members, all Directord, @fficers, and all persons who are serving or
who has been a Director, Officer, or Member of Sauthizaptist Evangelists, Inc., as provided
in the Bylaws, which shall in all events be in accordamitk the applicable provisions of the
Georgia Nonprofit Corporation Code.

B. Each Director, Officer, and Member of Southermptd Evangelists, Inc. shall at
all times conduct himself/herself and his/her ministrysuch a manner as to comply with all
applicable laws, including, without limitation, the Gearlonprofit Corporation Code, and with
all of the Governing Documents of Southern Baptist ged#ists, Inc., each as amended from
time to time, as well as with the decisions of Bward of Directors and with the decisions of the
Council of Accountability of Southern Baptist Evangalidhc.

IN WITNESS WHEREOF, the Incorporator has executedetifesicles of Incorporation
of Southern Baptist Evangelists, Inc. effective athefdate set forth herein, thi& day of May,
20009.

Incorporator of Southern Baptist Evangelists, Inc.

Robert A. Smith, Incorporator

Bob Smith (Robert A. Smith) is a member of the COSBE ¥ecutive
Committee and served as the representative to the attorney fthhe Executive
Committee. The attorney requested to deal with only one perya and COSBE
President Ron Herrod, designated Bob for that function.
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REGISTERED AGENT'S AFFIDAVIT AND ACKNOWLEDGMENT
OF ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

[, John David Doverspike, Sr., of John David Doverspike, P.C., 1875 Old Alabama
Road, Suite 1340, Roswell, Georgia 30076, hereby acknowledgeceept the appointment as
the initial Registered Agent of Southern Baptist Evasggl Inc., and the initial Registered
Office of Southern Baptist Evangelists, Inc. is at 181& Alabama Road, Suite 1340, Roswell,
Georgia 30076.

John David Doverspike, Sr.

John David Doverspike, Sr., P.C.
1875 Old Alabama Road, Suite 1340
Roswell, Georgia 30076

Sworn to and subscribed before me

this 4th day of May, 2009.

NOTARY PUBLIC

My commission expires:

[Notary Seal]
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SOUTHERN BAPTIST EVANGELISTS, INC

Bylaws

S bE

SOUTHERN BAPTIST EVANGELISTS, INC
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BYLAWS
OF
SOUTHERN BAPTIST EVANGELISTS, INC.

Section 1.
PURPOSES

1.1 Purposes. A. The purposes for which Southern Baptist Evangelists,
is organized and is to be operated are to carry outae$igcharitable and educational purposes
of proclaiming the gospel of Jesus Christ and ministettngpeople in the name of Christ,
seeking to win lost people to salvation in Jesus Clpistinoting Christian love and fellowship,
helping people in times of need, providing evangelists wpipodunities to minister in
evangelistic services of worship and to be an inspmatopastors and laymen of the Southern
Baptist Convention, act as a teaching instrument shahag God-given gifts and talents,
according to Ephesians 4:11-13, “And he gave some to be apastiee to be prophets, some to
be evangelists, and some to be pastors and teacbepsepare God's people for works of
service, so that the body of Christ may be built ugl we all reach unity in the faith and in the
knowledge of the Son of God and become mature, attainitige twhole measure of the fullness
of Christ.”; and the transaction of any lawful adyvn pursuit of such ministries, and to operate
exclusively for religious, charitable, and educational purposithin the meaning of Section
501(c)(3) of the Internal Revenue Code of 1986, as amendetCg@be”).

B. No substantial part of the activities of Southeaptst Evangelists. Inc. shall be
carrying on propaganda, or otherwise attempting to influergisldgéion, and Southern Baptist
Evangelists. Inc. shall not participate in, or intesvén (including the publishing or distributing
of statements) any political campaign on behalf ofifarpposition to) any candidate for public
office.

C. (1) Southern Baptist Evangelists, Inc. and the 8@&mDirectors of Southern
Baptist Evangelists, Inc. (“Board of Directors”) ame tOfficers of Southern Baptist Evangelists,
Inc. (“Officers”), and the members of Southern BagEsangelists, Inc. (“Members”) shall not
have or exercise any power, or engage in, participateorinntervene in any activity or
transaction, directly or indirectly, that would ca&authern Baptist Evangelists, Inc. to lose its
status as a religious corporation that is exempt freadeFal income taxation under Section
501(a) of the Code as an organization described in Sectior)&)16f the Code, or as a
corporation contributions to which are deductible undeti®ed70(a)(1) of the Code by virtue
of being charitable contributions as defined in Section 3{@)of the Code.

(2) Southern Baptist Evangelists, Inc. shall not camyother than as an insubstantial
part of its activities, activities that are not in fuatlnce of its exempt purposes.

D. No part of the net earnings, income, or principabo@ithern Baptist Evangelists,
Inc. shall inure to the benefit of or be distributecatty Officer, Director, Member, or employee
of Southern Baptist Evangelists, Inc., or to any ofirérate individual, except that Southern
Baptist Evangelists, Inc. shall be authorized and empM® pay reasonable compensation for
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services actually rendered to Southern Baptist Evangelishc., to pay fair value for real,
personal, and/or mixed property acquired or used by South@tsBBvangelists, Inc., and to
make payments and distributions in furtherance of the pikgmurposes of Southern Baptist
Evangelists, Inc.

1.2 Conduct of Corporate Affairs. A. Southern Baptist Evangelists, Inc. is
organized pursuant to the Georgia Nonprofit Corporation Guode non-stock basis, with
members, without certificates and without shares. tieon Baptist Evangelists, Inc. shall have
all of the corporate powers as provided in the Georgiaphdit Corporation Code. The
corporate affairs of Southern Baptist Evangelists. Biall, at all times, be conducted in a
manner consistent with the requirements of the Codspels requirements apply to religious
charitable and educational tax-exempt organizations.

B. Southern Baptist Evangelists, Inc. shall be gosedr by and operated in
accordance with the Articles of Incorporation of ®eun Baptist Evangelists, Inc. (“Articles of
Incorporation”), the Bylaws of Southern Baptist Egalists, Inc., (“Bylaws”), the operational
policies and financial policies of Southern Baptist Evéiatge Inc. (each individually a “Policy”
and collectively the “Policies”), the Conflicts of Inést Policy of Southern Baptist Evangelists,
Inc. (“Conflicts of Interest Policy”), and the Affirations of Accountability of Southern Baptist
Evangelists, Inc. (“Affirmations of Accountability”),aeh as amended from time to time
(collectively, the Articles of Incorporation, the Bws, the Policies, the Conflicts of Interest
Policy, and the Affirmations of Accountability, each amended from time to time, are the
“Governing Documents” of Southern Baptist Evangelists;.)Jnand all such Governing
Documents and all amendments to the Governing Documieaiisas all times be in accordance
with applicable laws.

1.3 Powers. Southern Baptist Evangelists, Inc. shall have all & plowers as
provided in the Georgia Nonprofit Corporation Code.

1.4  Accounting Review. The Board of Directors of may periodically engage a
accounting firm to provide a periodic accounting and fir@noeview of Southern Baptist
Evangelists, Inc.  Southern Baptist Evangelists, #iall utilize bookkeeping methods and
practices that will facilitate such periodic accountimgl &inancial reviews. The report of such
accountants shall be distributed to each Member ance tBdhrd of Directors.

Section 2.
PRINCIPAL OFFICE AND REGISTERED OFFICE

21 Principal Office. A. The mailing address of the initial Principal Odfiof
Southern Baptist Evangelists. Inc. is 860 Johnson FesadRSuite 140-280, Atlanta, Georgia
30342.

B. Southern Baptist Evangelists. Inc. may, at any tichange its Principal Office in
accordance with the Georgia Nonprofit Corporation Code.
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2.2 Registered Office and Registered Agent. A. The initial Registered Office of
Southern Baptist Evangelists, Inc. is 1875 Old AlabamadR Suite 1340, Roswell, Fulton
County, Georgia 30076, and the initial Registered Age&oofthern Baptist Evangelists. Inc. at
that initial Registered Office is John David Doversp&e, Esquire.

B. The Registered Agent of Southern Baptist Evanggelists shall not have any
liability or responsibility for any acts, omissions, t@cts, debts, liabilities or other obligations
of Southern Baptist Evangelists, Inc., or the BoardDwakctors, or any Officer, Director,
Member, agent, employee, contractor, and/or represent#tiSouthern Baptist Evangelists, Inc.

C. Southern Baptist Evangelists. Inc. shall contingyoosintain a Registered Office
and a Registered Agent in the State of Georgia as eefy the Georgia Nonprofit Corporation
Code. Southern Baptist Evangelists. Inc. may, at mmg, tchange its Registered Office and/or
its Registered Agent in accordance with the Georgigoidih Corporation Code.

Section 3.
MEMBERS

A. Southern Baptist Evangelists, Inc. shall be a memib@aprofit corporation and
the Members of Southern Baptist Evangelists. Inc. $tale such rights and duties as are set
forth in the Georgia Nonprofit Corporation Code, and m @overning Documents of Southern
Baptist Evangelists, Inc., each as amended from ontiene.

B. (1) The criteria for membership and the proceduresdorission of Members
of Southern Baptist Evangelists, Inc. (“Criteria fdembership and the Procedures for
Admission of Members”) shall be as approved by simpleontgjvote of the Directors of
Directors actually present and voting at a duly and ldwtalled Board of Directors’ meeting at
which the required quorum of Directors is present and &lfitereapproved by simple majority
vote of the Members actually present and voting ataahd lawfully called Members’ meeting
at which the required quorum of Members is present, andGutdria for Membership and the
Procedures for Admission of Members shall be set famthwriting as the Criteria for
Membership and the Procedures for Admission of MembelgyPof Southern Baptist
Evangelists, Inc., and shall be distributed to and vi@ld by Southern Baptist Evangelists, Inc.
and by all Directors, Officers, and Members, and madetaoptrese Bylaws.

(2) At this time, the Criteria for Membership and the Rohoes for Admission of
Members of Southern Baptist Evangelists, Inc. idsws:

(3) The Criteria for Membership and the Procedures for i8sion of Members

Policy may, from time to time, be amended in the sarmenar as adopted and approved as
provided in Section 3.B.(1) above.
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C. (1) The criteria for expulsion and/or suspension dfleanber of Southern
Baptist Evangelists, Inc. (“Criteria for Expulsion and®uspension of a Member”) shall be as
approved by simple majority vote of the Directors ofeldiors actually present and voting at a
duly and lawfully called Board of Directors’ meeting atigh the required quorum of Directors
is present and thereafter approved by simple majority @bthe Members actually present and
voting at a duly and lawfully called Members’ meeting véltich the required quorum of
Members is present, and such Criteria for Expulsion argligpension of a Member shall be set
forth in writing as the Criteria for Expulsion and/arspension of a Member Policy of Southern
Baptist Evangelists, Inc., and shall be distributed to awltbwed by Southern Baptist
Evangelists, Inc. and by all Directors, Officers, and Mers, and made a part of these Bylaws.

(2) At this time, the Criteria for Expulsion and/or Susgien of a Member of
Southern Baptist Evangelists, Inc. is as follows:

(3) The Criteria for Expulsion and/or Suspension of arlider may, from time to
time, be amended in the same manner as adopted and appsopsavided in Section 3.C.(1)
above.

D. If the Criteria for Expulsion and/or Suspension dflamber Policy has not been
approved by the Board of Directors, approved by the Menaseset forth in Section 3.C. above,
and distributed and made a part of these Bylaws aogatdbove, then the expulsion and/or
suspension of a Member(s) of Southern Baptist Evangelists shall be as set forth in the
Section 14-3-621 of the Georgia Nonprofit Corporation Cadeggmended from time to time.

E. All Members of Southern Baptist Evangelists, Inc. Ishave the authority and
right, by simple majority vote of the Members actugligsent and voting at a duly and lawfully
called Members’ meeting at which the required quorum of Mesnbepresent, to:

(1) designate the qualifications and terms of serviceetext, from time to time, and
remove and replace at any time and from time to twitd, or without cause, any and all persons
serving as the Directors on the Board of Directors;

(2) designate the qualifications and terms of serviceetext, from time to time, and
remove and replace at any time and from time to twitd, or without cause, any and all persons
serving as the Officers;

(3) (a) propose and approve all amendments to the ésticf Incorporation, to
the Bylaws, to the Policies, to the Conflicts of het Policy, and to the Affirmations of
Accountability, each as amended from time to time, dinsuah Governing Documents and all
amendments to the Governing Documents shall at afistibe in accordance with applicable
laws;

(b) when proposed and approved as provided in Section of Blytsvs (and
also in the Articles of Incorporation, Article VII.@)(a)), all amendments to any Governing
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Document shall be set forth in writing and distributecalioDirectors, Officers, and Members,
and shall be followed by Southern Baptist Evangelists, and by all Directors, Officers, and
Members, and neither Southern Baptist Evangelists, hwe. the Board of Directors, nor any
Director, Officer, or Member shall engage in, or jggsate in, or intervene in any activity or
transaction that is prohibited by or is contrary to anyhef Governing Documents of Southern
Baptist Evangelists, Inc., as from time to time amende

(c) following the proposal, approval, and distributionalbDirectors, Officers, and
Members of the Governing Documents of Southern Baptistngelists, Inc., the Board of
Directors shall, by simple majority vote of the BoafdDirectors actually present and voting at a
duly and lawfully called Board of Directors’ meetingvétich the required quorum of Board of
Directors is present, have the right in every caaetbmes before the Board of Directors, in the
Board of Directors’ sole and absolute discretion,dply construe, decline to apply, determine
the application of, interpret, and determine, in the Boaf Directors’ sole and absolute
discretion, the consequences and penalties, if anycim @se that comes before the Board of
Directors, for any disregard of or for any violation arfy Governing Document of Southern
Baptist Evangelists, Inc. by any Director, Officer, amdMember of Southern Baptist
Evangelists, Inc.;

(2) approve the Criteria for Membership and the ProcedwesAdmission of
Members Policy as provided in Section 3.B.(1) and (2) oktlgdaws (and also in the Articles
of Incorporation, Article VII.B.(1)), and approve all amdments to the Criteria for Membership
and the Procedures for Admission of Members Policy asiged in Section 3.B.(3) of these
Bylaws (and also in the Articles of Incorporationstiéle VII.B.(2)), and such Criteria for
Membership and the Procedures for Admission of MembergyPehall at all times be in
accordance with applicable laws;

3) approve the Criteria for Expulsion and/or Suspensiom dlember Policy as
provided in Section 3.C.(1) and (2) of these Bylaws (anal ialghe Articles of Incorporation,
Article VII.C.(1)), and approve all amendments to @réeria for Expulsion and/or Suspension
of a Member Policy as provided in Section 3.C.(3) of thg&daws (and also in the Articles of
Incorporation, Article VII.C.(2)), and such Criteriamrf Expulsion and/or Suspension of a
Member Policy shall at all times be in accordancé afiplicable laws;

F. Other rights and duties of the Members shall be easfasth in Governing
Documents of Southern Baptist Evangelists, lpeqvided furthey that in the event of any
conflict between or among the terms and provisions efAfticles of incorporation and the
terms and provisions of any other Governing Document(s)tehas and provisions of the
Articles of Incorporation shall, at all times andaithevents, control.

G. (1) To the fullest extent permitted by applicable lawe Members are not, as
members, personally liable for the acts, debts, ligslitobligations, or omissions of Southern
Baptist Evangelists, Inc., or of the Board of Direstoor any of the Officers, Directors,
Members, agents, employees, contractors, and/or reprgges of Southern Baptist Evangelists,
Inc.
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(2) Each Member shall be liable to Southern Baptisangelists, Inc. for such
respective Member’s dues, assessments, and fines owedber®ddBaptist Evangelists, Inc.

Section 4.
BOARD OF DIRECTORS

4.1 Management by the Board of Directors. A. Except to the extent that the
management and control of the corporate affairs anshdss of Southern Baptist Evangelists,
Inc. is vested in the Members as provided in the Artiofdsicorporation, in these Bylaws, and
in the other Governing Documents of Southern Baptishgeflists, Inc., each as amended from
time to time, the management and control of the catpoaffairs and business of Southern
Baptist Evangelists, Inc. is vested in the Board of @oes of Southern Baptist Evangelists, Inc.,
which shall exercise the powers granted to the Boaidirectors under the Georgia Nonprofit
Corporation Code and do all lawful acts required to cautythe corporate affairs and business
of Southern Baptist Evangelists, Inc., so long asettexcise of such powers and the doing of
such acts are consistent with the Governing Documents.

B. The authority of the Board of Directors to managd aontrol the affairs and
business of Southern Baptist Evangelists, Inc. may begdedd by the Board of Directors of
Southern Baptist Evangelists, Inc. to the Executive Qitee of the Board of Directors of
Southern Baptist Evangelists, Inc., and to the OficdrSouthern Baptist Evangelists, Inc., but
not to any other person(s) or entity(ies).

C Following the proposal, approval, and distribution toDatectors, Officers, and
Members of the Governing Documents of Southern Baptsingelists, Inc. in the manner
provided in the Articles of Incorporation, the Board afeldtors shall, by simple majority vote of
the Board of Directors actually present and voting at lg dad lawfully called Board of
Directors’ meeting at which the required quorum of BoarBiodctors is present, have the right
in every case that comes before the Board of Directorthe Board of Directors’ sole and
absolute discretion, to apply, construe, decline to apptgrméne the application of, interpret,
and determine, in the Board of Directors’ sole and absalisigzretion, the consequences and
penalties, if any, in each case that comes before tlaedBof Directors, for any disregard of or
for any violation of any Governing Document of Southermpti&a Evangelists, Inc. by any
Director, Officer, and/or Member of Southern BapEsangelists, Inc.

4.2 Number and Qualifications. The number of persons serving on the Board of
Directors shall be not less than three (3) nor ntba@ seven (7) persons, as determined, from
time to time, by the Members. A Director is not regdito be a resident of the State of Georgia.

4.3 Terms of Service of Directors. A. The term of office of each Director shall
be four (4) years from the date of election as a Doreainless a shorter term of office for a
Director is set forth in these Articles of Incorpavatior is specified by the Members at the time
of the election of such person to the office of Dioec
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B. (1) Except for the initial Directors identified inettArticles of Incorporation
and set forth below, each Director shall hold offioe & term commencing on January 1st
following his or her date of election and for four (4)ecalar years ending on Decembet,3dr
for such other period as may be designated by the Memb#ie &itne of the election of such
individual, or until such earlier date of the Directortdeath, resignation, retirement,
disqualification, or removal from office by the Member

(2) There is no limit on consecutive terms of serviceany Director;provided
further, that the person serving as the President of SoutherisBBpangelists, Inc. shall also
serve as a Director by virtue of his/her election asPtiesident of Southern Baptist Evangelists,
Inc. with a term of office expiring upon completion o$fier term of office as the President of
Southern Baptist Evangelists, Inc.

C. Any Director or Directors may be removed from theaRl of Directors, at any
time, with or without cause, by simple majority vofethe Members actually present and voting
at a duly and lawfully called Members’ meeting at whicé taquired quorum of Members is
present. Any such removal shall be without prejudicght® contract rights, if any, of the
Director or Directors so removegrovided, howeverthat the appointment or election to the
position of Director shall create absolutely no casttral rights in favor of such Director.

4.4 Chairman and Vice Chairman. A. The Board of Directors shall, by simple
majority vote of the Directors actually present andngptit a duly and lawfully called Board of
Directors’ meeting at which the required quorum of Dirextie present, biennially appoint the
Chairperson of the Board of Directors and the Vicei@kason of the Board of Directors, whose
terms of service shall be two (2) calendar years cammg on January 1lst and ending on
December 31st, or until his or her replacement has hgmsyrded by the Board of Directors, or
until such earlier date of such Director’'s death, resigna retirement, disqualification, or
removal from the office of Chairperson or the offafe/ice Chairperson by the Members.

B. Any Chairperson of the Board of Directors and angeVChairperson of the
Board of Directors may be appointed by the Board of Dirsctorany number of successive
terms of service as Chairperson or as the Vice Chiabpe

4.5 Initial Directors. A. The name and address of each initial Director of
Southern Baptist Evangelists, Inc., and his or hewirtitrm of office is:

(1) Director with a term of office expiring after @bern Baptist Evangelists, Inc.’s
annual meeting in June 2010 (or until his/her successorciedje

Name Address

Keith Fordham P.O. Box 249, Fayetteville, Georgia 30214
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(2) Director with a term of office expiring after Sharn Baptist Evangelists, Inc.’s
annual meeting in June 2011 (or until his/her successorciedje

Name Address
Bill Britt 2100 Nashville Pike, Gallatin, Tennessee 37066

(3) Director with a term of office expiring after Sharn Baptist Evangelists, Inc.’s
annual meeting in June 2012 (or until his/her successorciedje

Name Address
Gary Bowlin P.O. Box 869, Summit, Mississippi 39666

(4) Director with a term of office expiring after Sharn Baptist Evangelists, Inc.’s
annual meeting in June 2013 (or until his/her successorciedje

Name Address
Brian Fossett 317 Lakeview Drive, Dalton, Georgia 30721.
(5) Director serving by virtue of his/her election as ®#resident of Southern Baptist

Evangelists, Inc. with a term of office expiring upampletion of his/her term of office as the
President of Southern Baptist Evangelists, Inc.:

Name Address
Ron Herrod P.O. Box 6447, Sevierville, Tennessee 37864.
B. The election of the initial Directors of Southerap@ist Evangelists, Inc. was

ratified at the Organizational Meeting of Southern BaEvangelists, Inc.

4.6 Vacancies. A. Any vacancy occurring in the Board of Directsinall be filled
(or not filled), at any time and from time to time, Iy tMembers by simple majority vote of the
Members actually present and voting at a duly and lawaalied Members’ meeting at which
the required quorum of Members is present, for the unexferedof such vacant position.

B. Any vacancy occurring in any committee, advisory cduralvisory board, or
advisory committee shall be filled (or not filled), at anmpe and from time to time, by the
Members by simple majority vote of the Members acyupflesent and voting at a duly and
lawfully called Members’ meeting at which the required rguo of Members is present, for the
unexpired term of such vacant position

C. Any Director or Directors may be removed from theaRl of Directors, at any

time, with or without cause, by simple majority vofethe Members actually present and voting
at a duly and lawfully called Members’ meeting at whicé taquired quorum of Members is
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present. Any such removal shall be without prejudiceht® contract rights, if any, of the
Director or Directors so removegrovided, howeverthat the appointment or election to the
position of Director shall create absolutely no casttral rights in favor of such Director.

4.7  Resignation. Any Director or Directors may, at any time, resign &3iractor by
written notice of resignation delivered to the Prediffamef Executive Officer of Southern
Baptist Evangelists, Inc. or to the Secretary of SemwhBaptist Evangelists, Inc. Unless
otherwise specified in the notice of resignation,rdggnation shall take effect on the earlier of:
() when accepted by the Board of Directors; or, Wihen the Members have elected or
appointed a successor to the resigning Director for teepired term of such vacant Director
position.

4.8 Place and Manner of Board Meetings. The regular meetings, annual meetings,
and special meeting of the Board of Directors shall e ¢e such date and time and at such
place as is determined by the Chairperson of the Bodbiaredtors or as designated by majority
vote of the Board of Directors. In either eveng @hairperson of the Board of Directors shall
give notice to each Director of the date, time, aratelof each annual meeting, each regular
meeting, and each special meeting of the Board of @irec Such notice may be oral or written.
If no designation of date, time, and place for an anmesdting is made and given as set forth
above, then the date, time and place of the annualingestthe Board of Directors shall be at
12:00 noon on the first Thursday in December of each ytahe Principal Office of Southern
Baptist Evangelists, Inc.

4.9 Meetings by Conference Calls, Facsimile or Otherdfms of Communication.
The Board of Directors, Officers, any committee of Bward of Directors, any advisory council,
advisory board, and/or advisory committee, may hold a ngeddy means of conference
telephone, facsimile, or similar communications emépt provided that all persons
participating in the meeting can communicate with eacéroth

4.10 Regular Meetings. A. Regular meetings of the Board of Directors shalheld
at such date, time, and place as determined by the Clsairpef the Board of Directors, but
never on a Sunday. If any date fixed for a regular mget one of the following public
holidays — any election day, December'2t January %, Martin Luther King, Jr. Day, Ash
Wednesday, Valentine’'s Day, Good Friday, Mother's DMgmorial Day, Father’'s Day, Labor
Day, Thanksgiving, Christmas eve or Christmas day) the meeting which would otherwise be
held on that date shall be held at the same hour omettiesucceeding business day that is not a
holiday.

B. The Chairperson of the Board of Directors shalégiotice to each Director not
less than ten (10) calendar days nor more than thirty g@@ndar days prior to such regular
meeting of the date, time, and place for holding suchlaegoeeting of the Board of Directors.
Such notice may be oral or written.

4.11 Special Meetings. Special meetings of the Board of Directors may besdably
the Chairperson of the Board of Directors or upon theétewirequest of a majority of the
Directors for any date other than on a holiday asfah in Section 4.10 of these Bylaws.
Special meetings of the Board of Directors may bé&ddbr any lawful purpose at any time.
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The Chairperson of the Board of Directors shall giegice to each Trustee of date, time, and
place for holding any special meeting of the Board oe@ors. Such notice may be oral or
written.

4.12 Waiver of Notice of Meetings. A. Any Director may waive notice of any
annual meeting, any regular meeting, or any special meégng writing signed by such
Director, whether signed before or after the hagjdof such meeting, and such writtenivea,
when signed, shall be recorded with the minutes of suchingeahd shall be deemed the
equivalent of the giving of such notice.

B. The attendance of a Director at any meeting shabt¢ate a waiver of notice of
such meeting, except where a Director attends such ngesbiely for the express purpose of
objecting to the transaction of any business at suchimgeand such Director objects at the
commencement of such meeting or upon such Directarigal at such meeting, that such
Director believes such meeting has not been lawéalied or convened.

4.13 Business to Be Transacted at Meeting. The business to be transacted at any
annual meetings, any regular meeting, or any special rge@ed not be specified in the notice
or waiver of notice of such meeting, unless specifiaa@iyuired by law.

4.14 Quorum. A. A majority of the total number of Directorsethserving on the
Board of Directors shall constitute a quorum for the @etsn of business at any annual
meeting, any regular meeting, and any special meetinggdahard of Directors.

B. If less than a majority of the Directors are préser participating at a meeting,
the acting Chairperson of the Board of Directors megess the meeting, from time to time,
without further notice, except as announced at such ngeetimd the acting Chairperson may
reconvene the meeting in accordance with such recessiacement.

4.15 Manner of Acting. The act and affirmative vote of a majority of the&ectors
acting at any annual meeting, any regular meeting, and anialspeeting where a quorum is
present shall be the act of the Board of Directors,ssrtlee act of a greater number of Directors
is required by law, by the Articles of Incorporationpgrthese Bylaws.

4.16 Compensation. Directors shall not receive any compensation for $ervices
as Directors. By resolution of a majority of the Bbaf Directors, Directors may be reimbursed
for their actual reasonable expenses incurred in attgnaiity annual meeting, any regular
meeting, any special meeting, or any committee meetingther required business of Southern
Baptist Evangelists, Inc. or of the Board of Directordlothing herein contained shall be
construed to preclude any Directors from serving Southern8dptangelists, Inc.in any other
capacity and receiving reasonable compensation therefore

4.17 Procedure; Minutes. A. At meetings of the Board of Directors, busingisall
be transacted in such order and pursuant to such proceduhesBsard of Directors may, from
time to time, determine. In the absence of instructiosn the Board of Directors, the
Chairperson of the Board of Directors shall determimedider of business and the procedures
for the transaction of business.
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B. The Secretary, or in his or her absence, an Asgis$ecretary or such other
person as the Chairperson of Board of Directors shalliappshall prepare minutes of each
meeting of the Board of Directors, which shall be @theh the minute book of Southern Baptist
Evangelists, Inc. and a true and correct copy theredfifieé by the Secretary of Southern
Baptist Evangelists, Inc., shall be provided to each diorethen serving on the Board of
Directors.

4.18 Informal Action by Board of Directors.  Any action required by law to be
taken at a meeting of the Board of Directors, or angpmaatvhich may be taken at a meeting of
the Board of Directors, may be taken without a meetinp@Board of Directors if a consent in
writing setting forth the action so taken is approved sigded by a majority of the Directors.
When so approved and signed by a majority of the Diregcsoih consent shall be placed in the
minute book of Southern Baptist Evangelists, Inc. and shak the same force and effect as a
majority vote of the Directors at an actual meetagg a true and correct copy thereof, certified
by the Secretary of Southern Baptist Evangelists, bi@|l be provided to each Director then
serving on the Board of Directors.

4.19 Proxies. Any Director absent from any meeting of the Board akBtiors may
be represented by any other Director who has been awtionizvriting to cast a vote or votes of
the absent Director in accordance with a written praxy #ne written instructions, general or
special, of the absent Director; provided that such wriiexy and written instructions are
turned into the Secretary of the Board of Directors acdnded in the minutes of such meeting.

Section 5.
OFFICERS

5.1 Officers. A. The Board of Directors shall have the authority arghtrito
designate the offices of Southern Baptist Evangelists, and to designate the terms of service,
and to appoint or elect, from time to time, and toadeeand replace at any time and from time
to time, with or without cause, any and all persons sgras the Officers of Southern Baptist
Evangelists, Inc.

B. Southern Baptist Evangelists, Ishall have a President, who may also be called
the Chief Executive Officer, a Treasurer, who may atsealled the Chief Financial Officer, and
a Secretary. Southern Baptist Evangelists, Inc. may have such difficers as the Board of
Directors may, from time to timeletermine proper. Officers shall have the authority ttopa
the duties prescribed, from time to time, by the BoarDiodctors. Any two (2) or more offices
may be held by the same person; provided that no persandnaidre than one office may sign,
in more than one capacity, any certificate or instmtmrequired by law to be signed by two
Officers.

5.2 Election or Appointment and Term of Office. The Board of Directors shall,
from time to time, designate and elect or appointQifftcers of Southern Baptist Evangelists,
Inc. Such election or appointment of Officers mayab@r in conjunction with any meeting of
the Board of Directors. The Board of Directors magate and eliminate, from time to time, the
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offices of Southern Baptist Evangelists, Inc., arettebr appoint the persons to hold any such
new office(s). Each Officer of Southern Baptist Byelists, Inc. shall serve for their term of

office as designated by the Board of Directors, or timgiir earlier death, resignation, retirement,
disqualification, or removal from office by the BoarfiDirectors.

5.3 Removal. Any Officer or Officers may be removed from suchiadf at any
time, with or without cause, by simple majority vofethe Members actually present and voting
at a duly and lawfully called Members’ meeting at whicé taquired quorum of Members is
present. Any such removal shall be without prejudigdéoccontract rights, if any, of the Officer
or Officers so removedyrovided, howeverthat the appointment or election to the positioarmf
Officer shall create absolutely no contractual right&avor of such Officer.

5.4  Vacancies. Any vacancy occurring in any office may be filled (@t filled), at
any time and from time to time, by the Members.

5.5 Resignation. Each person serving as an Officer of Southern Baptishgelists,

Inc. shall have the right to resign from such @&fat any time upon written notice of resignation
to the Chairman of the Board of Directors and to teer&ary of Southern Baptist Evangelists,
Inc., or at any time by written notice of resignationthe President/Chief Executive Officer of
Southern Baptist Evangelists, Inc. and to the SegrethiSouthern Baptist Evangelists, Inc.
Unless otherwise specified in the notice of resignatibe,resignation shall take effect on the
earlier of: (i) when accepted by the Board of Directorsj(ii) when the Board of Directors has
elected or appointed a successor to the resigning Officehé unexpired term of such vacant
Officer position.

5.6 President/Chief Executive Officer. A. The President/Chief Executive Officer
shall be the principal executive officer of Southern Bagivangelists, Inc., and shall, subject to
and at all times in compliance with the Governing Doau@f Southern Baptist Evangelists,
Inc., have the authority to supervise and control althef business and affairs of Southern
Baptist Evangelists, Inc. The President/Chief Execu@fgcer may choose to use the title
“President” or the title “Chief Executive Officer”, both.

B. Except with respect to matters that are address# iGoverning Documents of
Southern Baptist Evangelists, Inc., and except witheetsto matters involving the execution of
instruments relating to the disposition of real propestysouthern Baptist Evangelists, Inc., and
except with respect to matters involving the incurring ajwaranteeing of any debt by Southern
Baptist Evangelists, Inc., and/or and except with resmeabatters involving the execution of
any agreement or contract having a term in excess of yiemt (24) calendar months or
creating an obligation of Southern Baptist Evangelists. in excess of One Thousand Dollars
($1,000.00), each and all of the foregoing which must be apgrioveriting by the Board of
Directors, the President/Chief Executive Office magaere, with the Secretary, and/or the
Chief Financial Officer/Treasurer, agreements, contrastisother instruments that the Board of
Directors has specifically authorized to be executed.
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C. In general, the President/Chief Executive Officer gherform all duties incident
to the office of President/Chief Executive Officer aath other duties as may be prescribed by
the Board of Directors from time to time.

D. The President/Chief Executive Officer shall at tahes be subject to the
restrictions and limitations set forth in the Govegimocuments of Southern Baptist
Evangelists, Inc. Except as specifically authorizeddsplution of a majority of the Board of
Directors, the President/Chief Executive Officer simait be empowered or authorized to: (i)
execute agreements, contracts, or other instrumentedaadquisition or the disposition of real
property, or any interest therein, by Southern Baptisingelists, Inc.; (ii) incur or guarantee any
debt by Southern Baptist Evangelists, Inc. in excess ef Dusand Dollars ($1,000.00); (iii)
execute any agreement, contract, or other instrumemda term in excess of twenty-four (24)
calendar months or creating an obligation of SoutBaytist Evangelists, Inc. in excess of One
Thousand Dollars ($1,000.00); and each and all of the foreguaimgh must be approved in
writing in a specific resolution of the Board of Direxs, and when so approved in writing in a
specific resolution of the Board of Directors, thedttent/Chief Executive Office may execute,
with the Secretary, and/or with the Chief Financidfic@f/Treasurer, agreements, contracts, and
other instruments that the Board of Directors has iSBpaty authorized to be executed in
connection with any such matter.

E. The President/Chief Executive Officer shall notemepowered or authorized to
authorize the institution of any civil or criminal pr@cing or to compromise or settle any civil
or criminal proceeding, or consent to any judgment or éeevithout the written approval of the
Board of Directors as specifically authorized by resotutof a majority of the Board of
Directors; and when so approved in writing in a speocdgolution of the Board of Directors, the
President/Chief Executive Office shall be empowered artfibaméd to authorize the institution
of any civil or criminal proceeding and to compromise dtlesany civil or criminal proceeding,
and consent to any judgment or decree, and the PresideitEXxecutive Office may execute,
with the Secretary, and/or with the Chief Financialfi@f/Treasurer, such pleadings,
agreements, contracts, and other instruments that tlaedBof Directors has specifically
authorized to be executed in connection with any suctemat

5.7 Treasurer/Chief Financial Officer. A. The Treasurer/Chief Financial Officer,
who may choose to use the title “Treasurer” or ttie tChief Financial Officer”, or both, shall
subject to and at all times in compliance with the i@g&ins and limitations set forth in the
Governing Documents of Southern Baptist Evangelists; (i)chave charge and custody of and
be responsible for all property, funds and securities att®on Baptist Evangelists, Inc.; (ii)
receive and acknowledge charitable contributions and geeipts for monies due and payable
to Southern Baptist Evangelists, Inc.; (iii) deposlt salch monies in the name of Southern
Baptist Evangelists, Inc. in such bank, trust companiepanther depository(ies) as has been
designated by the Board of Directors; and, (iv) in genpeaform all the duties incident to the
office of Treasurer/Chief Financial Officer and such oftheties as from time to time may be
assigned to him or her by the President/Chief Executifiegdor by the Board of Directors.

B. In addition to fulfilling the foregoing duties, the &seirer/Chief Financial Officer
shall render to the President/Chief Executive Officewy #0 the Board of Directors, at the
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regular meetings of the Board of Directors, and wherCt@rman of the Board of Directors so
requests, an account and written financial report of adllhis or her transactions as
Treasurer/Chief Financial Officer and an account andtewitinancial report of the financial
condition of Southern Baptist Evangelists, Inc.

C. If required by the Board of Directors, the Treas@ieigf Financial Officer shall
give a bond for the faithful discharge of his or her dutresuch sum and with such surety or
sureties as the Board of Directors shall determine.

5.8 Secretary. A. The Secretary shall, subject to and at aksnm compliance with
the restrictions and limitations set forth in the @&mng Documents of Southern Baptist
Evangelists, Inc.: (i) keep and maintain the minutedloheetings of the Board of Directors and
minutes of committees of the Board of Directors exergisiny of the authority of the Board of
Directors in corporate minute books maintained for thapgae and the Secretary shall provide
copies thereof to each Director then serving on the doérDirectors; (ii) confirm that all
notices are duly given in accordance with the provisidrteese Bylaws and as required by law;
(i) serve as custodian of the corporate records antheofcorporate seal of Southern Baptist
Evangelists, Inc.; (iv) affix the corporate seal oLiern Baptist Evangelists, Inc. to documents
and certify that the corporate seal of Southern BaRtiangelists, Inc. is properly affixed to all
documents that are executed on behalf of Southern BEptsigelists, Inc. under its seal as duly
authorized by the provisions of these Bylaws; and, (vioper&ll duties incident to the office of
Secretary and such other duties as from time to time eagssigned to him or her by the
President/Chief Executive Officer or by the Board ofebiors. Notwithstanding the foregoing,
the corporate seal shall not be required to creatdiéh aad binding obligation of or against
Southern Baptist Evangelists, Inc. unless otherwisecpbesl by law.

5.9 Assistant Treasurers and Assistant Secretaries.Assistant Treasurers and
Assistant Secretaries may, from time to time, be ey@d by the Board of Directors, with such
duties and for such term of service as the Board of foireshall by resolution designate. If
required by the Board of Directors, the Assistant Tuesrgs) shall give bonds for the faithful
discharge of his or her duties in such sums and with suetiess as the Board of Directors shall
determine.

5.10 Compensation of Officers. Officers shall not receive any compensation for
their services as Officers of Southern Baptist Evaagglinc., except as specifically approved
by resolution of a majority of the Board of DirectoBy resolution of a majority of the Board of
Directors, Officers of Southern Baptist Evangelists;. Imay be reimbursed for their actual
reasonable expenses incurred in attending any annual gyemtinregular meeting, any special
meeting, or any committee meeting, or other required bssioaESouthern Baptist Evangelists,
Inc. or of the Board of Directors, and any actual reabte business expenses of Southern
Baptist Evangelists, Inc. incurred by such person persomalfylfilling his or her duties of
office  Nothing herein contained shall be construed to lymlecany Officer from serving
Southern Baptist Evangelists, Inc. in any other capasity receiving reasonable compensation
therefor.
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Section 6.
AGENTS, REPRESENTATIVES, AND MANAGERS

The Board of Directors may engage, compensate, and ecm@mod replace agents,
representatives, and managers of Southern Baptist HBissgc. to perform acts or duties on
behalf of Southern Baptist Evangelists, Inc. as tbarB of Directors determines proper, and by
resolution approved by a majority of the Board of Diregtthe Board of Directors may grant to
such agents, representatives, and managers such powexsthority as the Board of Directors
determines proper, at all times subject to and at aflgim compliance with the restrictions and
limitations set forth in the Governing Documents of Sowthgaptist Evangelists, Inc.

Section 7.
EXECUTIVE COMMITTEE; COMMITTEES; AND ADVISORY COUNC IL

7.1 Executive Committee. A. Southern Baptist Evangelists, Inc. shall have an
Executive Committee comprised of the following individualho shall serve on the Executive
Committee, each with one (1) vote: (i) the Presiddn&fC Executive Officer; (i) the
Treasurer/Chief Financial Officer; (iii) the Secretafiy) and (v) two (2) other Directors then
serving on the Board of Directors of Southern Baptistngedists, Inc. as selected by the
Chairperson of the Board of Directors (but only duringgéeod of time such person is actually
serving on the Board of Directors).

B. At all times subject to and at all times in comptie with the restrictions and
limitations set forth in the Governing Documents of $eut Baptist Evangelists, Inc., the
Executive Committee shall have and may exercise theeggand authority of the Board of
Directors: (i) as specifically delegated by the Boardwoéctors in a resolution adopted by a
majority of the Board of Directors; and, (i) as speailly delegated by the Members of
Southern Baptist Evangelists, Inc. in a resolution adbje a majority of the Members of
Southern Baptist Evangelists, Inc.; and, (iii) asExecutive Committee determines is necessary
during intervals between Board of Directors’ meetings deal with emergency matters
concerning Southern Baptist Evangelists, Inc. that amgerequire immediate attention during
intervals between Board of Directors’ meetings.

7.2 Other Committees. A. The Board of Directors, by resolution adopted by a
majority of the Board of Directors, may designate onenore committees, which committees
shall, to the extent provided in said resolution, have aedcese such authority as is delegated
by the resolution of the Board of Directors to such gutbee. The President/Chief Executive
Officer, with the approval of the Board of Directosball have the right and authority to appoint,
and to remove and replace, the members of every suamitiee

B. Each such committee shall consist of two (2) orammersons, all of whom shall

serve on such committee only during the period of timerlsh® is actually serving on the Board
of Directors.
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C. The designation of such committees and the deteg#iereto of authority shall
not operate to relieve the Board of Directors of argpoasibility imposed on the Board of
Directors by law.

D. Any Director(s) and any other person(s) may be rethdnoem any committee by
the Board of Directors at any time, with or withoutisa. Any such removal shall be without
prejudice to the contract rights, if any, of the Dicg¢s) or person(s) so removed; provided,
however, that the appointment to any committee shaditerabsolutely no contractual rights in
favor of such Director or person.

7.3  Advisory Council. A. An advisory council not having and not exercising a
of the powers, authority, responsibility, or dutieshef Board of Directors shall be designated by
a resolution adopted by a majority of the Board of Qoes.

B. The advisory council shall have the responsibility @éodme and remain familiar
with the Affirmations of Accountability of Southern Biégst Evangelists, Inc., and upon request
of the Board of Directors, the advisory council shdiliae the Board of Directors with respect to
such Affirmations of Accountability, including in mattewrtien any Member of Southern Baptist
Evangelists, Inc., or any Office or Directors of S@uthBaptist Evangelists, Inc. is alleged to
have failed to conduct himself or her self in accordantth the Affirmations of Accountability.

C. Except as otherwise provided in these Bylaws or in sesblution, members of
each such advisory council need not be Directors of@omtBaptist Evangelists, Inc. The
President/Chief Executive Officer with the approval ¢ Board of Directors, shall have the
right and authority to appoint, and to remove and repldee members of every such advisory
council.

D. Any person(s) may be removed from any such advisoupal by the Board of
Directors at any time, with or without cause. Any stmimoval shall be without prejudice to the
contract rights, if any, of the person(s) so removeadyigded, however, that the appointment to
any such advisory council shall create absolutely no acnial rights in favor of such person.

7.4  Term of Office. Each member of a committee of the Board of Directord
each member of the advisory council shall serve fopthed of time designated by the Board
of Directors or, if no period has been designated, timilnext annual meeting of the Board of
Directors or until his or her successor is appointed, srles committee or advisory council is
terminated, or until such person’s death, resignatiomenegnt, disqualification, or removal by
the Board of Directors.

7.5 Chairs The Board of Directors shall have the right and auityhto appoint, and
to remove and replace, the Chairperson and the Wheerperson of the Board of Directors, and
the chairperson and vice chairperson for each comnuftdee Board of Directors, and for each
advisory council.

7.6  Vacancies.Vacancies in the membership of any committee of therdBoh
Directors or in the membership of any advisory councy ima filled by appointments made by
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the Board of Directors in the same manner as provided ina$e of the original appointments
or may be left unfilled, as the Board of Directorsedetines.

7.7 Quorum; Manner of Acting. Unless otherwise provided in these Bylaws, a
majority of the persons then serving on the committe@advisory council shall constitute a
quorum, and the act of the majority of the members ptestea meeting at which a quorum is
present shall be the act of such committee or advisanyaio

7.8 Rules. Subject to and at all times in compliance with thstrietions and
limitations set forth in the Governing Documents ofuthern Baptist Evangelists, Inc., each
committee of the Board of Trustees and the advisory coummy adopt rules for its own
governance consistent with these Bylaws.

Section 8.
CONTRACTS, DEPOSITS AND FUNDS

8.1 Contracts. The Board of Directors may by written approval of tBoard of
Directors as specifically authorized by resolution omajority of the Board of Directors,
authorize any Officer or Officers of Southern Bapistaingelists, Inc., in addition to the Officers
so authorized by these Bylaws, to enter into and exendeleliver any agreement, contract, or
other instrument in the name of and on behalf of SoutBaptist Evangelists, Inc., and such
authority shall be confined to specific instances, and peovislch authority is at all times
subject to and at all times in compliance with the i@gins and limitations set forth in the
Governing Documents of Southern Baptist Evangelists, Inc.

8.2 Checks, Drafts, and Orders for Payment.All checks, drafts, and orders for the
payment of money, notes, or other evidences of indebtedsssed in the name of Southern
Baptist Evangelists, Inc. shall be signed by such @ffior Officers of Southern Baptist
Evangelists, Inc. and in such manner as shall be detedniy resolution of a majority of the
Board of Directors, from time to time.

8.3 Deposits. All funds of Southern Baptist Evangelists, Inc.lsha deposited from
time to time to the credit of Southern Baptist Evargggliinc. in such banks, trust companies, or
other depositories as the Board of Directors may designdthe Treasurer/Chief Financial
Officer of Southern Baptist Evangelists, Inc. shall éndull and unrestricted access to and
responsibility for such accounts.

8.4  Gifts. A. Subject to and at all times in compliance vilib restrictions and
limitations set forth in the Governing Documents of SeutlBaptist Evangelists, Inc., the Board
of Directors may accept any unrestricted contributiaft, bequest, or devise for the lawful
purposes of Southern Baptist Evangelists, Inc.

B. Any restricted contribution, gift, bequest or devise toutBern Baptist
Evangelists, Inc. must be approved in writing by the Bodidirectors before acceptance.
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8.5 Contracts, Transactions and Business Arrangements Invohg Officers and
Directors. A. No Member(s), Officer(s) and no Director(s) ofuSwrn Baptist Evangelists,
Inc. shall, without the prior approval of the Board ofddtors as provided below, be permitted
to enter into or maintain any direct or indirect ietrin any agreement, contract, transaction, or
business arrangement relating to or incidental to the tpesaof Southern Baptist Evangelists,
Inc.; provided furtherthat prior to entering into any agreement, contraahdaction, or business
arrangement or taking any action for or on behalf aft&ern Baptist Evangelists, Inc. involving
any matter in which any Member(s), Officer(s), and/oreBtior(s) has any direct or indirect
interest, whether personally, as an agent, emplsfegeholder, officer, trustee, beneficiary, or
otherwise, that agreement, contract, transactiofpusmess arrangement and all material facts
concerning same must be brought to the attention of taedBaf Directors and all material facts
concerning each Member’s, Officer's, and each Directont®rest in or relating to the
agreement, contract, transaction, or business arrangj@meh be brought to the attention of the
Board of Directors and must be approved in writing by tharBmf Directors pursuant to the
Conflicts of Interest Policy of Southern Baptist Egalists, Inc.

B. The Board of Directors may approve or disapprove (or @efesideration of) any
such proposed agreement, contract, transaction, or basmmengement. Notwithstanding any
provision contained herein, no agreement, contractsaion, or business arrangement shall be
taken for or on behalf of Southern Baptist Evangelitts, if such agreement, contract,
transaction, or business arrangement would resulterptssible loss, denial or revocation of
Southern Baptist Evangelists, Inc.’s tax-exemption frbetderal income taxation or subject
Southern Baptist Evangelists, Inc., or any Memberjc&ff or Director of Southern Baptist
Evangelists, Inc., or the Board of Directors, tonmtediate sanctions under Section 4958 of the
Code or the regulations promulgated pursuant thereto, asomeexist or as they may hereafter
be amended.

C. Any person or entity with knowledge of these provisjorestrictions, and
limitations who deals with any Member, Officer, or Ri@r of Southern Baptist Evangelists,
Inc., or with the Board of Directors, shall be chargath the duty to inquire into the authority of
the Member, Director, or Director Southern Baptist rifjlists, Inc., or the Board of Directors
to enter into and consummate any agreement, contragsattion, or business arrangement or
other action taken or proposed to be taken.

8.6 Investment Policies. Subject to and at all times in compliance with the
restrictions and limitations set forth in the Governibpcuments of Southern Baptist
Evangelists, Inc., Southern Baptist Evangelists, Ihall have the right to retain all or any part
of any property, real, personal, tangible or intangiatjuired by it in whatever manner, and
pursuant to the Governing Documents of Southern Baptiaingelists, Inc., to invest and
reinvest any funds, and hold, sell, hypothecate, or laageproperty held by it without being
restricted to the class of investments available todessby law or any similar restriction;
provided, however, that no action shall be taken by dyedralf of Southern Baptist Evangelists,
Inc. if such action would result in the in the possilolss, denial or revocation of Southern
Baptist Evangelists, Inc.’s tax-exemption from Federabiine taxation or subject Southern
Baptist Evangelists, Inc., or any Member, Officer, areEtor of Southern Baptist Evangelists,
Inc., or the Board of Directors, to intermediatecsmms under Section 4958 of the Code or the
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regulations promulgated pursuant thereto, as they now exisis they may hereafter be
amended. Subject to and at all times in compliance Wwihédstrictions and limitations set forth
in the Governing Documents of Southern Baptist Evangelists Southern Baptist Evangelists,
Inc. may retain all or any part of any property acquiredheld by it regardless of risks,
productivity or lack of diversification.

8.7 Exempt Activities. Notwithstanding any other provision of the Governing
Documents of Southern Baptist Evangelists, Inc. tocthatrary, no Member, no Officer, no
Director, no employee, no contractor, and no othentagepresentative, or manager of Southern
Baptist Evangelists, Inc. shall take any action orycam any activity by or on behalf of
Southern Baptist Evangelists, Inc. that is not peeditto be taken or carried on by an
organization exempt from Federal income taxation underd®esd1(a) and Section 501(c)(3) of
the Code, and the regulations promulgated pursuant thesetbey now exist or as they may
hereafter be amended, or by an organization contributiondich are deductible under Section
170(a)(1) of the Code or the regulations promulgated purshardgtd, as they now exist or as
they may hereafter be amended, by virtue of being charitabkeibutions as defined in Section
170(c)(2) of the Code or the regulations promulgated pursbargto, as they now exist or as
they may hereafter be amended.

Section 9.
MISCELLANEOUS

9.1 Books and Records. Southern Baptist Evangelists, Inc. shall keep comedt
complete books and records of account and shall also rkeeges of the proceedings of its
Board of Directors and all committees having authoritjhefBoard of Directors.

9.2 Fiscal Year. The fiscal year of Southern Baptist Evangelists, bitall be a
calendar year and shall end on December 31.

9.3  Corporate Seal. The Board of Directors may provide for a corporaal $or
Southern Baptist Evangelists, Inc. in such form as beagletermined by the Board of Directors.

9.4  Voting Shares of Other Corporations. Unless otherwise directed by the Board
of Directors, the President/Chief Executive Officealshave full power and authority on behalf
of Southern Baptist Evangelists, Inc. to vote eitlmepérson or by proxy at any meeting of
shareholders of any corporation in which Southern Baptish@elists, Inc. may hold shares, and
at any such meeting may possess and exercise all ofghis and powers incident to the
ownership of such shares which, as the owner thereoth&rn Baptist Evangelists, Inc. might
have possessed and exercised if present.

9.5 Amendments to Bylaws; Invalid Provisions. The Bylaws of Southern Baptist
Evangelists, Inc., and any amended or restated Byla®swuthern Baptist Evangelists, Inc., can
be amended, restated, or repealed and replaced, onlyesplation approved by a majority of
the Members of Southern Baptist Evangelists, Inc. If pany of these Bylaws shall be held
invalid or inoperative for any reason, the remaining paddar as it is possible and reasonable,
shall remain valid and operative.
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9.6 Amendments to Articles of Incorporation. The Articles of Incorporation of
Southern Baptist Evangelists, Inc., and any amendedstated Articles of Incorporation of
Southern Baptist Evangelists, Inc., can be amendedi@ated only by resolution of a majority of
the Members of Southern Baptist Evangelists, Ino.thé resolution approving any amendment
to or restatement of the Articles of Incorporation Sduthern Baptist Evangelists, Inc., the
Members shall determine and state the effective datealn amendment to or restatement of the
Articles of Incorporation of Southern Baptist Evansggsli Inc.

9.7 Headings. The headings used in these Bylaws are for conveniarigeand do
not constitute matter to be construed in the inteapicet of these Bylaws.
Section 10.
INDEMNIFICATION

10.1 Indemnification. A. Southern Baptist Evangelists, Inc. may, uphto fullest
extent permitted by the Georgia Nonprofit Corporation Caaldemnify all past, present, and
future Members, Officers, Directors, and the Board mé®ors of Southern Baptist Evangelists,
Inc., as determined by the Board of Directors of SoutBexptist Evangelists, Inc. in accordance
with the Governing Documents of Southern Baptist Evastgelinc. and in accordance with the
Georgia Nonprofit Corporation Code, as same exists of nemeafter be amended, and in
accordance with applicable Federal law.

B. The Board of Directors of Southern Baptist Evangglistc. shall have the right,
but not the obligation, to provide that Southern Baptisarigelists, Inc. may indemnify or
partially indemnify any person or entity who was, is,i®rthreatened to be made a named
defendant or respondent in a proceeding because the pgreonvas a Member of Southern
Baptist Evangelists, Inc. or is serving or has servezhafficer or Director of Southern Baptist
Evangelists, Inc., to the fullest extent that a @e&ornonprofit corporation may grant
indemnification under the Georgia Nonprofit Corporatiadd€, as same exists or may hereafter
be amended, and in accordance with applicable Federal law.

C. In every case, the Board of Directors of Soutlgaptist Evangelists, Inc. shall
determine whether or not to provide any such indemnificatitie amount of such
indemnification or partial indemnification, and timing ¢fie disbursement of any such
indemnification, and every such determination by the &aar Directors shall be final and
binding on all persons seeking such indemnification or pantggmnification for all purposes.

10.2 Advancement of Costs and ExpensesA. If the Board of Directors of
Southern Baptist Evangelists, Inc. determines to @eovindemnification or partial
indemnification to any person or entity, the Board akbDiors may, but shall not be obligated to,
authorize the advancement of costs and expenses by SoBtetist Evangelists, Inc. to such
person or entity in accordance with the Georgia Norp@drporation Code, as same exists or
may hereafter be amended, and in accordance with applieaderal law.

B. If the Board of Directors determines to provide inddivaiion or partial
indemnification to any person or entity, the Board afeDtiors may require that the person or
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entity seeking indemnification submit to the Board ofrebDtors a written request for
indemnification together with such other information @wtuments as the Board of Directors
may require to review such request for indemnificatiopastial indemnification.

C. No person or entity seeking indemnification shall batled to institute any
action to seek to require Southern Baptist Evangelists,to provide indemnification, partial
indemnification or the advancement of costs and esgenor to seek to recover amounts not
indemnified or advanced by Southern Baptist Evangelists, linghall be a complete defense by
Southern Baptist Evangelists, Inc. and the Board oéddars to any such action that such
indemnification, partial indemnification, or advancemehtcosts and expenses has not been
approved by the Board of Directors of Southern Baptisingelists, Inc.

D. The determination by the Board of Directors of SoutHgaptist Evangelists, Inc.
not to provide indemnification or partial indemnificatiam advancement of costs and expenses,
or not to provide for the amount of indemnification or pdrndemnification or advancement
requested in any circumstance shall be final and binding @mpéhson or entity seeking such
indemnification, partial indemnification, or advancemeintosts and expenses.

10.3 Indemnification for Heirs and Personal Representatige If the Board of
Directors of Southern Baptist Evangelists, Inc. deteesito provide any indemnification, or
partial indemnification, or any advancement of costs expenses to any person or entity under
the foregoing provisions, then in the event of the deéthng natural person for whom such
indemnification or partial indemnification or advancemdmwts been approved under the
foregoing provisions, the Board of Directors may, butlshal be obligated to, provide such
indemnification, partial indemnification or advancemeat the benefit of such deceased
person’s heirs, executors, administrators, or personageptatives.

10.4 Exclusivity. The indemnification rights conferred above shallekelusive and
shall supersede any other rights which any person or eméijyhave or hereafter acquire under
any statute or under the Georgia Nonprofit Corporation Codehe Board of Directors may
determine that the grant of permissive indemnificatioanyg person pursuant to these Bylaws
may extend to proceedings involving the negligence of atyral person(s).

10.5 Section 4958. Notwithstanding any of the foregoing, no person shall be
indemnified pursuant to these provisions of these Bylawslatior to any tax, excise tax, or
penalty assessed or asserted against such person unden 3&88 of the Code or the
regulations promulgated pursuant thereto.

10.6 Meaning of the term “Proceeding”. As used herein, the term “proceeding”
means any threatened or pending, criminal, civil, adminiggsaarbitrative, or investigative
action, any appeal in such action, suit, or proceedingyyo#icial inquiry or investigation that
could lead to such an action, suit, or proceeding.

10.7 Exculpation of Officers and Directors For Good Faith Ations. The Board of
Directors of Southern Baptist Evangelists, Inc. maythe fullest extent permitted by applicable
law, determine by majority vote of the Board of Dirgstthat no Member, no Officer, and no
Director of Southern Baptist Evangelists, Inc. shalliable to Southern Baptist Evangelists, Inc.
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for monetary damages for any act undertaken in good faithnathe best interests of Southern
Baptist Evangelists, Inc. in such person’s capacity lelember, or as an Officer or Director of
Southern Baptist Evangelists, Inprovidedhowever,that this provision shall not eliminate or
limit the liability of any Member, Officer, or Direct@f Southern Baptist Evangelists, Inc. for:

A. any breach of such Member’s, Officer’s, or Diredatuty of loyalty to Southern
Baptist Evangelists, Inc.;

B. breach of such Member’s, Officer’s, or Directoridutiary duty to Southern
Baptist Evangelists, Inc.;

C. any misappropriation of funds or property, or any misgmpation of any
business opportunity of Southern Baptist Evangelists, Inc.;

D. any act or omission which involves any criminal condintgntional misconduct,
sexual harassment, or a knowing and intentional viglaifdhe law;

E. any act or omission that was not undertaken in godu daiany act or omission
that was not undertaken in the best interests of SouBaptist Evangelists, Inc.; and,

F. any agreement, contract, transaction or busingasgament from which such
Officer or Director, directly or indirectly, received may receive any improper private benefit.

Certificate of Adoption of Bylaws of
of Southern Baptist Evangelists, Inc.

| hereby certify that the foregoing Bylaws of SouthBaptist Evangelists, Inc. were
approved by the Board of Directors of Southern Baptisngetsts, Inc. on the
day of , 2009.

Secretary, Southern Baptist Evangelists, Inc.
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Southern Baptist Evangelists, Inc.

Conflicts of Interest Policy

Approved and adopted by the Board of Directors and MembeiSoathern Baptist

Evangelists, Inc. at the Organizational Meeting of SeutiBaptist Evangelists, Inc.

Note: This Conflicts of Interest Policy is substdihtidbased on the Internal Revenue
Service’s recommended Conflicts of Interest Policy foasd\ppendix A to the Instructions for
the Form 1023 Application for Exemption Under Section 5@3jcpf the Internal Revenue
Code.

Article |

Purpose

A. The purpose of this Conflict of Interest Policy (“Clisté of Interest Policy”) is to
protect Southern Baptist Evangelists, liscinterest wherSouthern Baptist Evangelists, Iris.
contemplating entering into a transaction or arrareggrthat might benefit the private interest of
an Director, Officer, or Member dbouthern Baptist Evangelists, Ingr might result in a

possible excess benefit transaction.

B. This Conflicts of Interest Policy is intended to deppent, but not replace, any
applicable state and federal laws governing conflict ofrasteapplicable to nonprofit and

charitable tax-exempt organizations.

Article 11

Definitions

1. Interested Person. Any Director, Officer, or Member, or committee member
of Southern Baptist Evangelists, Inbaving or exercising any governing board delegated
authority or powers, who has a direct or indirediaficial interest, as defined below, is an

interested person.
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2. Financial Interest. A person has a financial interest if the person hascttly
or indirectly, through business, through investment, auin any family relationship by blood
or marriage:

A. an ownership or investment interest in any entitthwvhich Southern Baptist

Evangelists, Inchas a transaction or business arrangement;

B. a compensation arrangement wiibuthern Baptist Evangelists, Im: with any
entity or individual with whichSouthern Baptist Evangelists, Irftas a transaction or business

arrangement; or,

C. a potential ownership or investment interest inca@mpensation arrangement
with, any entity or individual with whiclSouthern Baptist Evangelists, Ins. at that time

negotiating a transaction or business arrangement.

D. For purposes of the Conflicts of Interest Policgprhpensation” means and

includes direct and indirect remuneration as well #is gr favors that are not insubstantial.

E. For purposes of the Conflicts of Interest Policinstibstantial” means and
includes any direct and indirect remuneration, gift(s)d/ar favor(s), the economic value of
which is less than Two Hundred Dollars ($200.00) in any cateyeta.

F. For purposes of the Conflicts of Interest Policyfirmancial interest is not
necessarily a conflict of interest. Under Article, IBection 2, a person who has a financial
interest may have a conflict of interest only if tBeard of Directors of Southern Baptist
Evangelists, Inc. determines that a conflict of inteaesually exists.

Article 1

Procedures

1. Duty to Disclose. In connection with any actual or possible conflict of

interest, an interested person must disclose the egestd the financial interest and be given the
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opportunity to disclose the financial interest andnaditerial facts to the Board of Directors of

Southern Baptist Evangelists, Immncerning the proposed transaction or business arrangeme

2. Determining Whether a Conflict of Interest Exists.

A. After disclosure of the financial interest antl raaterial facts to the Board of
Directors, and after questions and answers by the Bodditexftors with the interested person,
and after discussion by the Board of Directors withitierested person of the facts concerning
the financial interest and all material facts, theenested person shall leave the Board of
Directors’ meeting while the determination of a confbftinterest is discussed and voted upon
by the Board of Directors.

B. If the interested person is a Director, he or $tadl sompletely recuse himself or
herself from all deliberations of the Board of Diraston such interested person’s the conflict of
interest issues, and the remaining members of thedBdddirectors shall determine whether or

not an actual conflict of interest exists.

3. Procedures for Addressing the Conflict of Interest.

A. An interested person may make a presentatioredBadlard of Directors’ meeting,
but after the presentation, such interested person Isiaak the Board of Directors’ meeting
during the discussion of, and during the Board of Directawg® on, the transaction or business
arrangement involving the possible conflict of interest.

B. The Chairperson of the Board of Directors (or tisher designee) shall, if

appropriate, appoint a disinterested person or commiteavestigate alternatives to the
proposed transaction or proposed business arrangement.
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C. After exercising due diligence on the conflict of ins¢ressues, the Board of
Directors shall determine wheth®outhern Baptist Evangelists, l@an, with reasonable efforts,
obtain a more advantageous transaction or businessgament from a person or entity that

would not give rise to a potential conflict of interest.

D. If a more advantageous transaction or businessiggment is not reasonably
possible under circumstances not producing a potential cordfi interest, the Board of
Directors shall determine by a majority vote of theirderested Directors whether or not the
transaction or business arrangement iSauthern Baptist Evangelists, Incbsst interest, for
Southern Baptist Evangelists, Incown benefit, and whether or not it is fair and reabtmaln
conformity with the above determinations the Board a&E&iors shall make its decision as to
whether or notSouthern Baptist Evangelists, Inc. will or will nebter into the transaction or

business arrangement.

4. Violations of the Conflicts of Interest Policy.

A. If the Board of Directors determines that reasonablese exists to believe that a
Director, Officer, or Member has failed to disclospadential or an actual conflict of interest to
the Board of Directors in accordance with this Cordliat Interest Policy, the Chairperson of the
Board of Directors shall provide such Director, Officar,Member with written notice of the
basis for such belief by the Board of Directors andhsweitten notice shall set forth the
procedure by which such individual will be given an opporturatyexplain to the Board of
Directors the alleged failure to disclose such potentiactual conflict of interest to the Board

of Directors, pursuant to this Conflicts of Interest &\oli

B. If, after hearing the individual's response and afteaking such further
investigations as the Board of Directors’ deem warrantethbycircumstances, the Board of
Directors determines that the individual failed to diselan actual conflict of interest, the Board
of Directors shall take appropriate disciplinary and aive action.
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Article IV

Records of Proceedings

A. The Minutes of the Board of Directors meeting sbatitain:

1) The names of all persons who have disclosed t®@tfa@d of Directors or who
were otherwise found to have a Financial Interestnttare of the Financial Interest, all action
taken by the Board of Directors to determine whether amabhconflict of interest exists or
existed, and the Board of Directors’ decision as to véredn actual conflict of interest, in fact,

exists or existed;

(2) The names of all persons who have disclosed @ralamonflict of interest to the
Board of Directors or who were otherwise found to havectual conflict of interest, the nature
of the actual conflict of interest, and the action takgrihe Board of Directors with respect to

such actual conflict of interest.

(3) The name of the interested person and the namesdrathns who were present
for discussions and all votes relating to the Financrkrest, transaction or business
arrangement, and the content of such discussions;

4) the alternatives to the proposed transaction anéss arrangement; and,

5) a synopsis of the presentation by the intereste@mpéosthe Board of Directors
and a synopsis of all discussions by the Board of Direatoncerning the conflict of interest

issues, including the Financial Interest, transactiorusinless arrangement;

(6) the alternatives to the proposed transaction anéss arrangement discussed by
the Board of Directors; and,

(7) a record of all votes taken in connection with tbeflict of interest proceeding.
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Article V

Compensation

1. Director’s Disqualification From Vote.

A Director serving on the Board of Directors who receigempensation, directly or
indirectly, from Southern Baptist Evangelists, Ing f&ervices is precluded from voting on

matters pertaining to that individual's compensation.

2. Committee Member’s Disqualification From Vote.

A member of any committee of Southern Baptist Evangelisic whose committee
jurisdiction includes compensation matters and who veseicompensation, directly or
indirectly, from Southern Baptist Evangelists, Ing f&ervices is precluded from voting on

matters pertaining to that individual's compensation.

3. Provision of Information.

No member of the Board of Directors and no member of emymittee whose
committee jurisdiction includes compensation matters amol Kgceives compensation, directly
or indirectly, from Southern Baptist Evangelists, In@ither individually or collectively, is
prohibited from providing information or documents to the rm8loaf Directors or to any

committee regarding compensation and compensationdetaters.
Article VI
Conflicts of Interest Statements

1. Periodic Conflicts of Interest Statements.

Each Director, Officer, and Member 8buthern Baptist Evangelists, Inc, shall, at the
commencement of his or her term of office or admisstomembership, and at such other times
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as requested by Southern Baptist Evangelists, Inc. asigrdeliver to the Secretary of Southern

Baptist Evangelists, In@ statement that affirms that such person:

A. has received, read, understands, and agrees to coniplySauthern Baptist
Evangelists, Inc.’s Conflicts of Interest Policy; and

B. understands that Southern Baptist Evangelists, In&.cisaritable religious and
educational tax-exempt organization, and in order to mairfs@uthern Baptist Evangelists,
Inc.’s Federal income tax exemption, Southern BaptisnBelists, Inc. must engage primarily in
activities that accomplish one or more of SouthermptBa Evangelists, Inc.’s tax-exempt
purposes.

2. Maintaining Conflicts of Interest Statements in Corpoate Records

The Secretary o®outhern Baptist Evangelists, Intial maintain each signed Conflicts

of Interest Statement as a parSafuthern Baptist Evangelists, Inccsrporate records.

Article VII

Periodic Reviews

1. Periodic Reviews.

To ensure that Southern Baptist Evangelists, Inc. tggerma a manner consistent with its
charitable religious and educational purposes and does gapenn activities that could
jeopardize Southern Baptist Evangelists, Inc.’s taxygtestatus, periodic reviews of Southern
Baptist Evangelists, Inc. shall be conducted by the Bo&Rirectors, or by an advisor engaged
by the Board of Directors to perform such periodic nevieThe periodic reviews shall, at a

minimum, include the following subijects:

For Members Only DATE 5/22/2009 Page 46 of 47



A. whether compensation arrangements and benefits probglétbuthern Baptist
Evangelists, Inc. are reasonable, based on competentlandnt survey information or other
information of comparable exempt organizations and thgtref arm’s length bargaining.

B. whether partnerships, joint ventures, and othemgements with management
organizations conform to Southern Baptist Evangelists,’d written financial policies, are
properly recorded, reflect reasonable investment or paynientgoods and services, further
Southern Baptist Evangelists, Inc.’s charitable relig and educational purposes and do not

result in unlawful inurement, impermissible private déner in an excess benefit transaction.

2. Use of Outside Advisors.

When conducting such periodic reviews, Southern Baptsingelists, Inc. may, but
need not, use outside advisors. If an outside advis@(ssed, such advisor’'s use shall not
relieve the Board of Directors of its responsibilibyensure periodic reviews are conducted.

3. Report to Southern Baptist Evangelists, Inc
The Board of Directors shall report the results @hgaeriodic reviewn writing to the Members

and shall respond to all inquiries and requests made dheers, and promptly undertake
and diligently pursue all corrective actions recommermtedandated by the Members.
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