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Fernwood at Five Points | 9% Low-Income Housing Tax Credits Application | May 19th, 2025

Tab 5 — Organizational Documents

Below you will find the Articles of Incorporation or Charter or By-Laws for ALL entities that
make up any part of the general partner ownership entity. This includes:

Organizational Chart

Brinshore Development, L.L.C. — Articles of Incorporation

Brint Development, Inc. — By-Laws

RJS Real Estate Services, Inc. — By-Laws

Fernwood MM, LLC — Articles of Incorporation

The South Carolina Affordable Housing Initiative, Inc. — By-Laws
SCAHI Fernwood LLC - Articles of Organization
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Fernwood at Five Points
2225 College Street Columbia, SC 29205
(Mortgaged Property)

Brinshore Development, LLC
An lllinois limited liability company
0.005% Special Member Entity

Borrower Principal

SCAHI Fernwood, LLC
A South Carolina limited liability company

Borrower

Fernwood MM, LLC
A South Carolina limited liability company
0.005% Managing Member

Borrower Principal

TBD

A TBD limited liability company

99.99% Investor Member

Borrower Principal

RJS Real Estate Services,
Inc.

An Illinois corporation
50% Member

0.0025% indirect ownership
interest in Borrower

Borrower Principal

Brint Development, Inc.
An lllinois corporation
50% Member

0.0025% indirect ownership
interest in Borrower

Borrower Principal

South Carolina Affordable Housing
Initiative, Inc.

A 501(c)(3) South Carolina nonprofit
corporation

100% Sole Member

0.005% indirect ownership interest in
Borrower

Borrower Principal

TBD
A TBD limited partnership
100% Sole Member

99.99% indirect ownership
interest in Borrower

Borrower Principal

Columbia Housing Authority serves as entity guarantor




RJS Real Estate Services, Inc. Brint Development, Inc.
An lllinois corporation An lllinois corporation
50% Member 50% Member
0.0025% indirect ownership interest in Borrower 0.0025% indirect ownership interest in Borrower

Borrower Principal Borrower Principal

Richard J. Sciortino David B. Brint
US Individual US Individual

100% Sole Member 100% Sole Member

President President




South Carolina Affordable Housing Initiative, Inc.
A 501(c)(3) South Carolina nonprofit corporation
100% Member
0.005% indirect ownership interest in Borrower

Borrower Principal

Board
Barry Hall — President
LuCinda J. Herrera — VP/Secretary
Ernest Cromartie — Director
James Chatfield — Director
George Green — Director
Darrell Jackson, Jr — Director
Karen Jenkins — Director
Kamaria Mosley — Director

Kevin Werner - Member




N LLC_5.5 litinois This l:clforuuw )
¢ P e 1994 . Limited Liability Company Act Secratary ot S8
George H. Ryan Articles of Organization
Secretary of State . F I L E D
Flling Fee $500. .
e Peampan Ovison
Foom 357, Howlett BUikding Must be iypewiitien SEP 12
Springfleld, (L 62756 Thia spate for use by Secretary ol State LM ]995
' - - ITED LIABILITY C
Paymentmultbomdobvnrﬂﬂld Oate 57- /A2 - 1975 & s 0. DIV,
chack, cashier'schac, llinols atiorney’s : . ¢ GtORGE H. RYAN
check, IlIlnol:(':.PA'uIEu:k or money AssigredFlss 2 O OY " g 7 SECRETARY OF STATE
ordar, payable 1o "Sacretary of Stete.* Fling Fae $ 500
Approved: a5

1.

PAID

Limited Liability Company Name: —‘%
SLE 12 1905

{Mha LLC name must contaln the words [mited fabity company or LLC. and cannot contain the tarms corporation, corp., Incerporatad, inc.. id.,
0., limitad partnership, or L.P.) .

Transacting business under an assumed name Cves ElNo. *
{ YES, & Form LLC-1.20 Is required to be compisted and attached 1o thase Articles.)

The address, including county, of its principal place of business. {Post office box alone and ¢/o are
unacceptable,) L1021 W- Adems Street, Suite 103, Chicago, Tllinois 60607

Cook County

Federal Employer identification Number (F.E.L.N.): Mﬁk‘l 038 70

‘ The Atticles of Organization are effective on: (Check one)

a)__X__ the filing date, or b) __.another date later than but not more than 60 days subsequent

{o the filing date:
(month, day, year)
The registered agent's name and registered office address Is:
o’
Registered agent: SCN&R Reglstered Agent, Inc':‘
: First Name Middie initial Last name
Registered Office: 8000 Sears Tower
(P.O. Box alone and Number Stoet Sufta ¥
¢/o are unacceptable) Ghicago 60606 Cook
cly Zp Code County

Purpose or purposes for which the LLC Is organized: include the business code # (Form 1065)

%Immmwaummrw addonurn_\nromnuo!wsul.)
o acquire, improve, evelop, lease, operate, finance and manage certain real

properties and to emgage in any and all activities related or incidental thereto.

(¥%500)

December 31, 2045
: {(month, day, yoar)
And other events of dissolution enumerated on an attachment.

The latest date the company is 10 dissolve

0004-176-9


Maggie Mullen
Highlight


9.  Gther provisions for the regulation of the internal atfairs of the LLC per Section 5-5'(a) (8) included as attachment

D Yes l'ﬂ No
10. 8) Manégemem;ts viésted, in whole or in patt, in managers O ves X] No
List their names and business addresses
[ ves Ono

b) Management is retained, in whole or in part, by the members

L & ~ Lis! thair names and addresses
‘1 q RIS Real Estate Services, Inc.
0 0—" 542 §. Dearborn St., Suite 1110
[P

Chicago, IL 60605

v ( Brint -Development, Inc.
1021 W. Adams St., Suite 103

q’
¢? Chicago, IL 60607

11. Name(s) & Address(es) of Organizer(s)

under penatties of parjury, having authority to sign hereto,
d complete.

{hat this articles of organization isto the

" The undersigned affirms,
best of my knowledge and belief, true, correct an

Dated émber (! 19 95 '
. Business Address

Signature and Name
1. . 2 1. 8000 Sears Tower
Demetra ﬂcoz sni:“ Ch::’:_;.é IL 60606 Street
{Type or print name and titke) Cly/Town
(Name ff & corporation f other entity) Siate Zp Gode
2 Signature > Number Stroat
(Type o print nama and tite) Clty/Town
(Nams § & corporation of Gther entity} T suw —ZpCodo
® Signature > Number Streat
{Type or print name and tie) Cily/Town
Name ffa comparaton or othar entiy) Stete Zp Codo
only be used

(Slgnatures must be in ink on an original document, Carbon CopY. photocopy or rubber stamp signatures may

on conformed copies.)
c-181



SONNENSCHEIN NATH & ROSENTHAL

8000 SEARS TOWER

CHICAGOQ, ILLINCIS 60606-6404 (312) 878-8000

FACSIMILE
(312) B76-7034

(312} 876-2487

September 15, 1995

Illinois Secretary of State

Limited Liability Company Division
231 Howlett Building

Springfield, Nllinois 62756

Re:  Brinshore Development, L.L.C.
ile 0004176-9 :

Dear Sir/Madam:

Please be advised that the federal employer identification number for Brinshore
Development, L.L.C. is 36-4038750. Please update your records accordingly.

If you should have any questions, please feel free to contact me. RECEIVED

Sincerely,‘ SEP 18 1995
SONNENSCHEIN NATH & ROSENTHAL  Limited Lizbility Co, Dyy,

o Menete G Naggas

Demetra A. Nicozisin
Paralegal

DAN/dma/usme

CHICAGC KANSAS CITY LONDON LOS ANGELES NEW YORK  SAN FRANCISCO ST. LOUIS WASHINGTON, DC.



. LLC" 25 lilinois This space for use by
Fom S. Limited Liabllity Company Act Becroy &1 s
Jarucry 1904
n Articles of Amandment

Georgs H. Ryan " Xl

hyen . Faing Foe $100. % E L E @
Department ol Business Services J et
Uimited Liabliy Diviss .Must be typewritten
Room 357, Howlett Building This for Use by Secratary of Siste
oom 357, Howerl & -):) e AUG 26 1995
Paymen! may be made by business Dm. stigned File s €€ I 76R “MITED UABILITY CO. by,
Mnmmmmhmydsun. . $ 100.00 GEORLE L HYAM
(1 checkis retumedtor any reason this Fiing Fee . SECRETARY O =YaTe
fingwitbe void) : Approved: T
1. Umltadl.iahili!);cbmuyndM° Brinshore Development, L.L.C. p A , D =

- - -
AUG 26 lgg,f"

2. File number assigned by the Secretary of State; 00041769 _
3. Federal Employer dentiication Number (F.E.LN.);__36-4038750 =
4.  These Anicles of Amendment are eNective on [ the fite date or a later date baing 10/01/96 :

not to excaed 30 days ah: - the file gate.

5. The Articles of Organization is amended as foliows: (Attach a copy of the text of each amendment adopted.)
{Address changes of P.O. Box and c/o are unacceplabie)
— 8} Admission of 3 new member (give name and address below)
—— b} Admussion of a new manager (give name ang address below)
- C) Withgrawal of a2 member (give name below)
—— d) Withdrawal ol 2 manager {give name below)
—X_ €) Change inthe address of the office at which the records required by Saction 1-40 of the Act are kept (give new
adoress, incluting county below)
Change o! registered agent and/or registered agent's office (give new name and address, including county
below)
— 9) Change m tne hrmited hability company’s name (list below)
- n) Change i gate of 3i550lution of other events of AISSolulion enumerated in item B of the Articies of Organization
Otner (give ntormation below) Change In addresses of members

. |

—_—1)

5.e. Brinshore Development, L.L.C.
666 Dundee Rd., Suite 1104
Northbrook, IL 60062 County: Cook

5.1. Change 1in addresseg of members:
Brint Development, Inc.
666 Dundee Rd., Suite 1104

Northbrook, IL 60062 County: Cock

RJS Real Estate Services, Inc.
666 Dundee Rd., Suite 1104
Northbrook, IL 60062 County: Cook

wue



LLC-525

6. This amendmem was adoptad by the maﬂasm $.525(3) [vYes E No
a) The majority of the managers so approved. Oves ONo
b) Member action was no! required. O Yes O No

7. This amendment was adopted by the members. S.5-25(4) {8 Yes [ No
g) Ata meeung of the members, with the required number of affirmative votes necessary to adopt m amendmant.

Eyes ONo
b) Only by written consent signed by the members having the reguired number of votes nacessary to adopt the
amengment. _ Oves Ono

8. The undersigned affimns, under penatties of perjury, having authority to sign hereto, that this articles of amendment is
to the tast of my knowledge and belie!, true, cormreet and complete.

| ARt

Dateg__August 1, 4996

David B. Brint, President
(Type or pnnt Name ans Title) |

Brint Development, Inc., Member
(It apoltam i3 & cOMpahy O BINE! ANLTy, S1A1F NAMe o COMBANY
and ndicate whather 1l cs & memder or manager af the LLC.)




T

Form LLC'5-25

February 2002

LCo204007

Hlinois

Limited Liability Company Act
Articles of Amendment

Jesse White

Secretary of State

Department of Businass Services
Limfted Liability Company Division
Room 351, Howlett Building
Springfietd, IL 62756
hitp:/Awww.ilsos.net

Filing Fae (sae instructions).

SUBMIT IN DUPLICATE

Must be lypewrittan

This epace for usoe by Sacratary of State

Payment may be made by business
firnchack payable to Secretaryof State,
{If check is retumad for any reason this
filing witl be void.}

Date /'2/ /0] oo 3

Assigned File #
Filing Fee s 50 o’

Approved: wgq /76‘ ?

This epace for use by
Secrotory of Stato

Frrzm
Lo 15 A3

. JESSE WHIT
s CREVARY OF ST+

\.  Limited Liability Company name Brinshore Development, L.L.C.

P ALD

2. File number assigned by the

3. These Articles of Amendment are affective on [X] the file date or a later date being

OEC 1 12008

Secratary of State: 0004176-9

not to exceed 30 days after the file date.

4. The Atticles of Organization are amended as follows: (Attach a copy of the text of each amendment adopted.)
_X__ a) Admission of a new member (give name and address below)

b) Admission of a new manager (give name and address below)

____ ©) Withdrawal of a member (give name below) 1

d) Withdrawal of 8 manager (give name below)

e)

0

Change in the address of the office at which the records required by Section 1-40 of the Act are kept (give new
address, including county below)
Change of registered agent and/or registered agent's office {give new name and address, including county

below) (Address change of P.O. Box and clo are unacceptablo)

— 9

h) Change in date of dissalution or oth

Change in the limited liability company’s name (list below)
r events of dissolution enumerated in item 8 of the Articles of Organization

____ i) Other (give information below)

New Member name and address:

Leader Capital Corp.

c/o Tennis Corporation of America
3611 North Kedzie Avenue

Chicago, IL 60618

New Office Address:
666 Dundee Road
Suite 1102
Northbrook, 1L 60062

WC-11.4



LLC-5.25

5. This amendment was adopted by the managers. S. 5-25(3) Oyes OINo
a) Not less than minimum number of managers so approved. Oves TiNe
b) Member action was not required. COves CINo

6. This amendment was adopted by the members. S.5-25(4) Yes [INo
Not less than minimum number of members so approved.

7. |affirm, under penalties of perjury, having authority io sign hereto, that this articles of amendment is to the best of my
knowledge and belief, true, comect and complete.

Dated November 25 . 2003
{Month & Day} {Year)

(Signature)

Richard Sc}{iortino, President
(Type or print Name and Titla)

RJS Real Estate Services, Inc., Member

(if applicant Is a company or other entity, slats name of company
and indicate whether il s a member or manager of the LLC.)

INSTRUCTIONS: ™ Iftheanly change reported is a change in the registered agent and/or registered office,
the filing fee is $25.

If other changes are reported, the filing fee is $100.

W14
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- i LCO419348
llinols )
Form LLC-5 . 25 Limited Liabllity Company Act 00041769
August 2008 Articles of Amendment FILE 6: ‘
mh This spxce for use by Secrelory of Siate,
Cmiea anity Divgton T
5018, Sacond St, Rm. 351 Must be typewritten. FI l-! D
2:’ ;mgm 62758 This cpuce for use by Sotrelary o} Siato.
www.cyberdrivellinols.com Fitng Feo: JAN 07 2003
P t may be made by dusl —
ll::nw::el:;e::n%yabgmbegcm:;aﬁ Approved: [/ / JESSE WHITE
Stato. I check is roturned for any SECRETARY OF STATE
rgasan this ﬂlln! will be vaid,
PPaa
1. Umited Liabllity Company Name: Brinshore Dovelopment, L.L.C.
JAN 0 7 2009

2. Arlicles of Amendment effective on:
& the tito date
O alaterdate (not to exceed 30 days after the fila date)

Month, Day, Yoar

3.  Adictes of Organizallon are amended as lollaws (chack applicable llem(s) below):
a) Admiasion af a new member (give name and addrass balow)*
b} Admission of a new manager {give name &nd address below)”
¢) Withdrawal of a member (give name below)"
d) Withdrawal of a manager (give name below)"
e) Change {n address ot the oltice at which the records required by Section 1-40 ol the Acl are kept {give new
addrass, including county below)
f} Change of registered agent and/or ragistered egent's oflice {give new name and address, Including county
balow} {Address change of P.O. Box alona or c/o is unaccaeptable.)
p) Change kn the Limited Liability Company’s name (give new name below)
h) Change In date of dissolution or other evenis of dissolution enumarated in Item 6 of the Articles ol Organization
1) Other (give Information In space balow)
j) Establish authorily to issue serles {ses back; liling fes $400)°

Q00O QO ooaao

* Changes In membars/managers may, but are not required to, be reported In an amendmen to the Articles of Organization,

Additional intormation:
3¢) Wilhdrawat of a membar: Leader Caplial Corp. |

New Name of LLC (if changod):

(continued on back)

tnted on rocyclad paper, Printad by euthartyy of the Stata of Ilinols. Seplomber 2008 — 2M = LLC 11.11




LLC-5.25

4. This amendment was approved In accordance with Segtion 5-25 of the lilinols Limited Liability Company Act, and, i
adopted by the managers, was approved by not less than the minlmum number of managers necessary 10 approve the
amendmard, member actlon not being requiréd; or, if adopted by the members, was approved by not less than the
minimum number of members necessary to approve the amendment.

5. Iaflirm, under penalties of parjury, having authority io sign hereto, that these Artictes of Amendment are to the best af
my knowledge and bellef, true, correct and complete.

Dated _Janus , 2009
Z Month/Day Yoar

Slgnature (Must comply with Section 6-45 of (LLCA)

Richard Sciortino, President of RJS Real Estate Services, inc.
Name and Tt (\ypa or print)

RJS Real Estate Senvices, Inc., Member

If the member or manoge: Signing this docurmant 19 & company or other entity,
ctato Namo of Company and whether it s 8 membsr or managor ot tha LLC,

* The following paragreph Is adopted when ltem 3] Is checked:

‘The operating agreamant provides for the establishmant of ono or more sarias. When the company has flled a Cartificate
of Designation for each sertes, which s to have limited fabliity pursuant lo Ssction 37-40 of the lllinois Limited Liability
Company Act, the debts, llabilities and obligations incured, contracted for or atherwise existing with respect to a particufar
serles shall be entorceabls agalnst the assets of such sarias only, and not egalnst the assets of the Limited Liabliity )
Company generally ot any other serles thereof, and unless otherwise provided in the operating agreemsnl, none of the
debts, liabliiias, obligations or expenses incured, contracted for or otherwise existing with respect (o this company
generally or any other gerles thereol shall ba enforceable agalnst the assets of such series.

& Prinied on recyciea paper. Prined by suthorll of the Stats of Ilinois, September 2008 — 2M — LLG 11.11




Form LLC'5.25 inols FLE ¢ 00041769

May 3012 Limited Llability Company Act Tha pace tor vaeby Sesewy of Glsts.

Is,:::rolary TSt Articles of Amendment FIL E D

o AT
1

Sp LCo053749 Typa or prit clearly. SEP 15 2016
217.524-8009 ;

veww,Cybiexdrivainals.com This epaca for usa by Becratary of Glale. JESSE WHITE

P t may be made by chock SECRETARY OF STATE
pml:: “1:1 ;lo’crut':r; :l.;’l:ts?ll . Filing FW@D .

chack |6 returned for any resscn thia Approvedf |

fiiing will be vold,

1. Umited Liablitly Company Name:_Binshore Development, LL.C.

pEPARTMENT-OF
2. Afticles of Amondment effaclive on: BUSINESS SERVICES
the flla date

O a later date (not to exceed 30 days after the file date)

Manth, Cay, Yoor

3. Atticles of organization are amendad as lollows {check applicable itam(s) below):

O a) Admission ol a naw member (give noma and address below)*

3 b) Admission of a new manager (givo namp and address balow)®

0 ¢) Withdrawal of a member (giva name betow)®

1 d) Withdrawal of a manager (glve nams below}*

O o) Change in address of tha office at which the records raquirad by Sociion 1-40 of tho Act are kept {(glve new ad-
dreas, a PO, Box alone or G/ Is unasceplable.)

D f) Change of registersd agant and/or repistersd agent's ofiice (givo new nams and/or address below, Addrass change
to PO. box alone or /o (s unacceplabla.)

% g) Change In the Limited Lisbllity Company's name {give naw name below)

h) Change In date of dissolution ar other events of dissolution enumerated n [tem B of the Articlas of Qrganization
Q Iy Cther (give information In space below)
0 |) Establish authority to Issue sorlas (see back fillng les $400)°

* Changesin membera/managers may, bul are not requlred to be raported In an amiendmont to the Arlicles at Organizaton.
Addilong! Information:

3 h) The new dale of dissctution [s December, 31, 2076

Ngw Name of LLC (as changed):

The name as changed must contaln the words Limited Liabillty Company, LLC or LLC.
: (continued)

Printed by authadty of the Giste of Iincls, FEBRUARY 2014 — 1 —LLC 1115



e o Ul Vs

LLC-5.28

4. The smandmeni was epproved in accardance with Sactlon 5-25 of the lllinois Limited Liabillty Campany Act, and, it
adopted by the managers, was approved by not tess than the minimum number of managers necossasy (o approve the
amendment, membar action ot baing required; or, it adopled by the mambers, was epproved by not loss than the min-
{mum number of membars nocassary (o approve the emandment.

5. | affirm, under penallies of pedury, having authority to sign hereto, that thasa Articles of Amendmani are lo the best of
my knawledge end bellel, true, conect and complete.

Dated: <« / f __ 2018

——r——

WD, Yoot
_
Signaturs (Must comply with Gectlon 5-45 of ILLCA.)

. David Brint, Presidani of
Nama and Tille (type ar print)

Brinl Development, Inc., a Member
11 tha mombdar or managor sﬁﬁi iy documant
I5 8 company or ather entlly, stats Nome of Company
and whethar [1tg a membar er manager of the LLC.

* The following paragraph Is edopted whan item 3} la checked:

‘The operating agreemant provides for the estatillshment of ano or more serlas. When the company has filed a Cenificate of
Oeslgnation for asch serles, which is 1o have limited liability pursuant to Section 37-40 of the lifincis Limited Liabillty Com-
pany Act, the debts, llabliles and obligations Ingurred, cantracted for or otherwise exisling vath respect lo & particular se-
fles ehall ba enforcesble against the sssets of such series only, and no! agalnst tho assets of the Limited Liablity Company
generally or any other saries theraof, and unless otherwise provided in the operating agraemant, none of the debis, (abil-
tios, abligations or expenses Incurred, contracted tor or otherw!se exising with respect 10 this company genarally or any othar
sarles thereol shall be enforcaeble against the assels of such series.



lllinois

rom LLC-1.36/1.37 Limited Liability Company Act | _ .. .o

Statement of Change of Registered
Secretary of State Jesse White Agent and/or Registered Office FILED
Department of Business Services
Limited Liability Division Filing Fee: $25 Apr 06, 2022
501 S. Second St., Rm. 351
Springfield, IL 62756 Penalty: Jesse White
217-524-8008 Secretary of State
www.ilsos.gov Approved: MME

1. Limited Liability Company Name:

BRINSHORE DEVELOPMENT, L.L.C.

2. Name and Address of Registered Agent and Registered Office as they appear on the records of the Office of the Secretary
of State (before change):

Registered Agent: PETER EAVAMY

Registered Office: 666 DUNDEE RD #1102

NORTHBROOK IL 600620000

3. Name and Address of Registered Agent and Registered Office shall be (after all changes herein reported):

Registered Agent: PETER LAVAV]

EVANSTON IL 602013880

4. The address of the registered office and the address of the business office of the registered agent, as changed, will be
identical.

5. The above change was authorized by: Registered Agent

6. | affirm, under penalties of perjury, having authority to sign hereto, that this Statement of Change is to the best
of my knowledge and belief, true, correct and complete.

Dated Apr 06 , 2022

Month & Day Year
PETER LAVAVI

Name

REGISTERED AGENT

Title

If applicant is a company or other entity, state name of company.

This document was generated electronically at www.ilsos.gov
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CERTIFIED TO BE A TRUE AND CORRECT COPY Filing ID; 230511-0843446
AS TAKEN FROM AND COMPARED WITH THE

ORIGINAL ON FILE IN THIS OFFICE Filing Date: 05/09/2023
May 11 2023 STATE OF SCUTH CAROLINA
REFERENCE ID: 1304833 SECRETARY OF STATE

#&MR A CERTIFICATE OF AUTHORITY BY A FOREIGN LIMITED LIABILITY COMPANY

TO TRANSACT BUSINESS IN SOUTH CAROLINA

The foliowing Foreign Limited Liability Company applies for a Certificate of Authority to Transact Business in South
Carolina in accordance with Section 33-44-1002 of the 1978 S.C. Code of Laws, as amended.

1. The name of the foreign limited liability company which complies with Section 33-44-1005 of the 1976 S.C.
Code of Laws, as amended is:

Brinshore Development, L.L.C.

2. The name of the State or Country under whose law the company is organized is_1nois

3. The street address of the Limited Liability Company’s principat office is
1603 ORRINGTON AVE, Suite 450

(Street Address}
Evanston, #linocis 60201
(City, State, Zip Code}

4. The address of the Limited Liability Company’s current designated office in South Carolina is
5879 Woodvine Road

{Street Address}
Columbia, South Carolina 20206
(City, State, Zip Code}

5. The street address of the Limited Liability Company’s initial agent for service of process in South Carolina is
2 Office Park Court, Suite 103

{Street Address)
Columbia, South Carolina 20223 South Carolina 20223
(City) {Zip Code)

And the name of the Limited Liability Company’s agent for service of process at the address is:

Business Filings Incorporated
{Name)

{Signature of Agent)

6. D Check this box only if the duration of the company is for a specified term, and if 5o, the period specified

Form Revised by Scuth Carclina Secretary of State, August 2016
FoC08

SC Secretary of State
Mark Hammond



CERTIFIED TO BE A TRUE AND CORRECT COPY
AS TAKEN FROM AND COMPARED WITH THE
ORIGINAL ON FILE IN THIS OFFICE

Brinshore Development, L.L.C.
May 11 2023

REFERENCE ID: 1304833

SECR;ARY OF STAéE OF SOLTH CARDLINA Name of Limited Liability Company

7. D Check this box if the company is manager-managed. if so, list the names and business addresses of each
manager.

(@)

(Name)

(Address)

{City, State, Zip Code}

(b)

{Name)

(Address)

(City, State, Zip Code}

8. D Check this box if one or more of the members of the foreign limited liability company are to be liable for the

company’s debt and obligation under a provision similar to Section 33-44-303(c) of the 1976 S.C. Code of
Laws, as amended.

05/09/202
Date: 5/09/2023

Signed as Authorized Signature: Richard Sciortino

Signature

Richard Sciortino

Name

Pres. RJS Real Estate Services, Inc.; Member, Brinshore Development, L.L.C.

Capacity/Title

Form Revised by Scuth Carolina Secretary of State, August 2016
FGoo8



0CT-10-2000 TUE 04:53 PH  LAWOFFICES FﬁX;ﬂm 3127824518 P.

BY-LAWS

ARTICLE I

OFFICES

The corporation shall continuously maintain in the State of
Illinois a registered office and a reglstered agent whose business
office is identical with such registered office, and may have other
offices within or without the state.

ARTICLE II
SHAREHOLDERS

SECTION 1. ANNUAL MEETING. An annual meeting of the
shareholders shall be held on the third Monday in January of each
year or at such time as the board of directors may designate for
purpose of electing directors and for the transaction of such other
business as may come befoxe the meeting. If the day fixed for the
annual meeting shall be a legal holiday, such meeting shall be held
on the next succeeding business day.

SECTION 2. SPECIAL, MEETINGS. Special meetings of the
shareholders may be called either by the president, by the board of
directors or by the holders of not lemss than one-fifth of all the
outstanding shares of the ocorporation entitled to vote, for the
purpose or purposee stated in the call of the meeting.

SECTION 3. PLACE OF MEETING. The board of directors may
designate any place, as the place of meeting for any annual meeting
or for any speoial meeting called by the board of directors. If no
demignation is made, or if a special meeting by otherwise called,
the place of meeting shall be at 35 East Wacker Drive, Suite 1750,
Chicago, Illinois 60601.

SECTION 4, NOTICE OF MEETINGS. Written notice stating the
place, date, and hour of the meeting and, in the case of a special
meeting, the purpose or purposes for which the meeting is called,
shall be delivered not less than 10 nor more than 60 days before
the date of the meeting, or in the came of a merger,
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consolidation, share exchange, dissolutlon or salae, lease or ex-
change of assets not less than 20 nor more than o days before
the date of the meeting, either personally or by mail, by or at
the direction of the president, or the secretary, or the offlicer
or persons calling the meeting, to each shareholder of record
entitled to vote at such meeting:. If mailed, such notice shall
be deemad to be delivered when deposlited in the United States
mall addressed to the shareholder at his or her address as 1t
appears on the records of the corporation, with postage thareon
prepald. When a meeting is adjourned to another time or place,
notice need not be given of the adjourned meeting if the time and

place thereof are announced at the meeting at which the adjourn-
ment 1s taken.

SECTION 5. ©FIXING OF RECORD DATE. For the purpose of
determining the shareholders entitled to notice of or to vote at
any meetlng of shareholders, or shareholders entlitled to receilve
payment of any dividend, or in order to make a determination of
shareholders for any other proper purpose, the board of directors
of the corporation may fix in advance a date as the record date
for any such determinatlion of shareholders, such date In any case
to be not more than 60 days and for a meeting of shareholders,
not less than 10 days, or in the case of a merger, consolidation,
share exchange, dissolution or sale, lease or exchange of assets,
not less than 20 dJdays before the date of such meeting. Iir
no record date 1ls fixed for the determination of sharcholders
entitled to notice of or to vote at a meeting of shareholders,
or sharcholders entltled to receive payment of a dividend, the
date on which notice of the meeting i1s mailed or the date on
which the resolution of the board of directors declaring such
dividend is adopted, as the case may be, shall be the record date
for such determination of shareholders. A determination of share-
holders shall apply to any adJournment of the meeting.

SECTION 6. VOTING LISTS. The officer or agent having
charge of the transfer book for shares of the corporation shall
make, wlthin 20 days arfter the record date for a meeting of share-
holders or 10 days before such meeting, whichever 1s earlier, a
complete list of the shareholders entlitled to vote at such meeting,
arranged in alphabetical order, with the address of and the number
of shares held by each, whlch 1list, for a period of 10 days
prior to such meeting, shall be kept on file at the reglistered
office of the corporation and shall be subject to inspection by
any shareholder, and to copylng at the shareholder's expense,
at any time during usual business hours. Such 1list shall also
be produced and kept open at the time and place of the meeting
and shall be subject to the inspection of any shareholder during
the whole time of the meetlng. The original share ledger or
transfer book, or a duplicate thereof kept Iin this State, shall
be prima facle evidence as to who are the shareholders entitled
to examine such list or share ledger or transfer book or to vote
at any meeting, of shareholders.
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SECTION 7. QUORUM. The holders of a majority of the
outstanding shares of the corporation entitled to vote on a matter,
represented in person or by proxy, shall constitute a quorum for
consideration of such matter at any meeting of shareholders, but
in no event shall a quorum consist of less than one-third of the
outstanding shares entitled so to vote; provided that 1f less
than a majority of the outstanding shares are represented at said
meeting, a majority of the shares so represented may adjourn the
meeting at any time without further notice. If a quorum is present,
the affirmative vote of the majority of the shares represented
at the meeting shall be the act of the shareholders, unless the
vote of a greater number or voting by classes Is required by the
Busineas Corporation Act, the artlcles of incorporation or these
by-laws. At any adjourned meeting at which a quorum shall be
present, any buslness may be transacted which might have been
transacted at the original meeting. Withdrawal of shareholders

from any meeting shall not cause failure of a duly constituted
guorum at that meeting.

SECTION 8. PROXIES. Each sharcholder may appoint a
proxy to vote or otherwise act for him or her by signing an
appointment form and deliverlng 1t to the person so appointed,
but no such proxy shall be valid after 11 months from the date
of its execution, unless otherwlse provided in the proxy.

SECTION 9, VOTING OF SHARES. Fach outstanding share,
regardless of class, shall be entitled to one vote in each
matter submitted to vote at a meeting of shareholders, and i1in
all elections for directors, every shareholder shall have the
right to vote the number of shares owned by such shareholder
for as many peprsohs as there are directors multiplied by the
number of such shares or to distribute such cumulative votes
in any proportion among any number of candidates. Xach share-

holder may vote either in person or by proxy as provided in
SECTION 8 hereof.

SECTION 10, VOTING OF SHARES BY CERTAIN HOLDERS.
Shares held by the corporation in a fidueciary capacity may be
voted and shall be counted in determining the total number of
outstanding sharaos entitled to vote at any given tlme.

Shares reglstered in the name of another corporation,
domestic or foreign, may be voted by any offlcer, agent, proxy
or other legal representatiave authorized to vote such shares
under the law of incorporation of such corporation.

Shares reglstered 1n the name of a deceased person, a
minor ward or a person under legal disability, may be voted
by his or her administrator, executor or court appointed guardian,
either in person or by proxy without a transfer of such shares
into the name of such administrator, executor or court appointed
guardian. Shares registered in the name of a trustee may be voted
by him or her, elther in person or by proxy.
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Shares registered in the name of a recelver may be voted
by such receiver, and shares held by or under the control of a
receiver may be voted by such recelver without the transfer
thereof into his or her name 1if authority to do so 1s contalned

in an appropriate order of the court by which such recelver
was appointed.

A shareholder whose shares are pledged shall be entitled
to vote such shares until the shares have been transferred into
the name of the pledgee, and thereafter the pledgee shall be
entitled to vote the shares so transferred. :

Any number of shareholders may create a voting trust
for the purpose of eonferring upon a trustee or trustees the
right to vote or otherwise represent their shares, for a period
not to exceed 10 years, by entering inte a written voting trust
agreement specifying the terms and conditions of the voting trust,
and by ¢transferring thelr shares to such trustee or trustecs
for the purpose of the agreement. Any such trust agreement shall
not become effective until a counterpart of the agreement is
deposited with the corporation at its registered office. The
ecounterpart of the voting trust agrecement so deposited with the
corporation shall be subject to the same right of examination
by a shareholder of the corporation, in person or by agent or
attorney, as are the books and records of the corporation, and
shall be subject to examination by any holder of a beneficial
interest in the voting ¢trust, either in person or by agent or
attorney, at any reasonable time for any proper purpose.

Shares of 1ts own stock belonging to this cotrporation
shall not be voted, directly or indirectly, at any meetlng and
shall not be counted in determining the total number of outstanding
shares at any given time, but shares of its own stock held by it
in a fiduciary capacity may be voted and shall be counted in determ-
ining the total number of outstanding shares at any glven time.

SECTION 11. CUMULATIVE VOTING. In all elections for
directors, every shareholder shall have the right to vote in person
or by proxy, the number of shares owned by him/her, for as many
persons as there are directors to be elected, or to cumulate
such votes, and give one candldate as many votes as the number
of directors multiplied by the number of his/her shares shall
equal, or to distribute them on the seme principle among as many
candidates as he/she shall think fit.

The articles of incorporation may be amended to 1limit
or eliminate cumulative voting rights in all ovr specified cir-
cumstances, or to 1imit or deny voting rights or to provide
speclal voting rights as to any class or classes or series of
shares of the corporation.
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SECTION 12, INSPECTORS. At any meeting of shareholders,
the presiding officer may, or upon the request of any shareholder,
shall appolnt one or more persons as inspectors for such meeting.

Such inspectors shall ascertain and report the number
of shares represented at the mecting, based upon their determin-
atlion of the validity and effect of proxies; count all votes and
report the results; and do such other acts as.are proper to
conduct the elcction and voting with impartiallity and fairness
to a1l the shareholders.

Each roport of an inspector shall be in writing and
signed by him or her or by a majority of them if there be more than
one inspector acting at such meeting. If there 1s more than one
inspactor, the report of a majority shall be the report of the
inspectors. The report of the inspector or inspectors on the number
of shares represented at the meeting and the results of the
voting shall be prima facie evidence thereof.

SECTION 13. IYNFORMAL ACTION BY SHAREHOLDERS. Any actlon
required to be taken at a meeting of the shareholders, or any
other action which may be taken at a meeting of the shareholders,
may be taken without a meeting and without a vote, if a consent
in writing, setting forth the action so taken shall be signed
(a) if 5 days prior notice of the proposed action is given 1n
writing to all of the shareholders entitled to vote with yespect
to the subject matter hereof, by the holders of outstanding shares
having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at whilch
211l shares entitled to vote tharcon were present and voting or (b)
by all of the shareholders entitled to vote with respect to the
sub ject matter thereofl.

Prompt notice of the taking of the corporate actlon with-
put a meeting by less than unanimous written consent shall be
given in writing to those sharcholders who have not consented in
writing. In the event that the action which 1s consented to is
such as would have required the filing of a certificate under
any section of the Business Corporation Act if such actlon had
been voted on by the shareholders at a meeting thereof, the
certificate filed under such seetion shall state, in lieu of
any statement required by such section concerning any vote of
shareholders, that written consent has been given in accordance
with the provislons of SECTION 7.10 of the Business Corporation
Act and that written notice has been piven as provided in such
SLECTION 7,10,

SECTION 14. VOTING BY BALLOT. Votling on any guestion
or in any election may be by volce unless the presiding oflicer

shall order or any shareholder shall demand that voting be by
ballot,
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ARTICLE IIT
DIRECTORS

SECTION 1. GENERAL, POWERS. The business of the corpo-
ration shall be managed by or under the direction of its board
of directors., A majority of the board of directors may establish
reasonable compensation for thelr services and the services of
other officers, irrespective of any personal interest. ‘

SECTION 2. NUMBER, TENURE AND QUALIFICATIONS. T'he
number of directors of the corporation shall be #* Each
director shall hold office until the next annuval meeting of sharc-
holders; or until his successor shall have been elected and qual~
i1f1cd. Directors need not be residents of Illinols or sharchold-
ors of the corporation. The number of directors may be increased
or decreased from time to time by the amendment of this section.
No decrease shall have the effect of shortening the term of any
incumbent director.

SECTION 3, REGUILAR MEETINGS. A regular meeting of the
board of directors shall be held without other notice than this
by-law, immediately after the annual meeting of shareholders. The
board of directors may provide, by resolution, the time and place
Tor holding of additional regular meetings without other notice
than such resolution.,

STECTION Y4, SPECIAL MEETINGS. Speclal meetings of the
board of directors may be called by or at the request of the pre-
gident or any two directors. The person or persons sauthorized
to call special meetings of the board of directors may Cix any
place as the place for holding any special meeting of the board
of direc¢tors called by them.

SECTION 5. NOTICE. Notice of any speclal meeting shall
be given at least days previous thereto by written notlce
to each director at his business address. If mailed, such
notice shall be deemed to be delivered when deposited in the
United States mall so addressed, with postage thereon prepaid.
If notice be given by telegram, such notice shall be deemed
to be delivered when the telegram 1s delivered te the telegram
company. The attendance of a director at any meeting shall con-
stitute awaiver of notice of such meeting, except where a director
attends a meeting for the express purpose of objecting to the
transactlion of any business because the meeting is not lawfully
called or convened. Neither the buslness to be transacted at,
nor the purpose of, any regular or special meeting of the board

of directors necd bc specified in the notice or walver of notice
of auch meeting.

SECTION 6. QUORUM. A majority of the number of directors
fixed by these by-~laws shall constitute a quorum for transaction
of business at any meeting of the board of directors, provided

%% no less rhan one, but not moxe than five.
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that if 1less than a majorlty of such number of directors are
present at said meeting, a majority of the directors present may
adjourn the meeting at any time wilthout further notilce.

SEOTION 7. MANNER OF ACTING. The act of the majority
of the directors present at a meeting at whigh a quorum 1s present
shall be the act of the board of directors, unless the act of a
greater number is required by statute, these by-laws, or the arti-
cles of incorporation.

SECTION 8. VACANCIES. Any vacancy on the board of
directors may be fillled by election at the next annual or specilal
meeting of shareholders. A majority of the board of directors

may fill any vacaney prior to such annual or special meeting of
shareholders.

SECTION 9. RESIGNATION AND REMOVAL OF DIRECTORS. A
director may reslgn at any time upon written notice to the
board of directors. A director may be removed with or without
cause, by a majority of shareholders 1f the notlice of the meeting
names the director or directors to be removed at sald meeting.

SECTION 10. INFORMAL ACTIOﬁ BY DIRECTORS. The authority
of the board of directors may be exerclsed without a meeting if

a consent in writing, setting forth the action taken, 1s silgned
by all of the directors entitled to vote.

SECTION 11. COMPENSATION. The board of directors, by
the affirmative vote of a majority of dlrectors then in office,
and irrespective of any personal Interest of any of 1its members,
shall have authority to establish reasonable compensatlion of all
directors for services to the corporation as dlrectors, officers
or otherwise notwithstanding any director conflicet of interest. By
resolution of the board of directors, the dlrectors may be pald
their expenses, if any, of attendance at each meeting of the board.
No such payment previously mentlioned in this sectlion shall preclude

any director from serving the corporation in any other ocapacity
and receiving compensation therefor.

SECTION 12. PRESUMPTION OF ASSENT, A director of the
corporation who 1s present at a meeting of the board of directors
at which action on any corporate matter 1s taken shall be con-
clusively presumed to have assented to the action taken unless
his or her dissent shall be entered in the minutes of the meetlng
or unless he or she shall flle his or her written dissent to such
action with the person acting as the secretary of the meeting
pefore the adjournment thereof or shall forward such dissent by
reglastered or certified mall to the secretary of the corporation
immediately after the adjournment of the meeting. Such right

o dissent 8hall not apply to a director who voted in favor of
such actlon.
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SECTION 13, COMMITTEES. A majority of the board of
directors may create one or more committees of two or more members
to exercilse appropriate authority of the board of directors. A
majority of such ocommittee shall constitute a quorum for trans-
action of business. A committee may transact business without a
meeting by unanimous written consent. :

ARTICLE IV
OFFICERS

SECTION 1. NUMBER. The officers of the corporation shall
be a president, one or more vice-presldents, a treasurer, a
secretary, and such other officers as may be eleeted or appointed

by the board of directors. Any two or more offices may be held
by the same person.

SECTION 2. ELECTION AND TERM OF OFFICE. The oftf'icers
of the corporation shall be elected annually by the board of
directors at the rirgt meeting of the board of dlrectors held
after each &annual meetlng of shareholders. If the election of
officers shall not be held at such meeting, such election shall
be held as 8oon thereafter as conveniently may be. Vacanciles
may be filled or new offlces created and filled at any meetlng
of the board of directors. Bach officer shall hold office untll
his successor shall have been duly elected and shall have qualified
or until his death or until he shall resign or shall have been
removed 1n the manner hereinafter provided. Election of an
officer shall not of itself create contract rights.

SECTION 3. REMOVAL, Any officer elected or appointed
by the board of directors may be removed by the board of directors
whenever in 1ts Judgment the best interest of the corporation
would be served thereby, but such removal shall be without pre-
judice to the contract rights, if any, of the person so removed.

SEOTION 4. ©PRESIDENT. The president shall be the prin-
cipal executlive officer of the corporatlon. Subject to the
direction and control of the board of directors, he/she shall be
in charge of the business of the corporatlon; he shall see that
the resolutions and directions of the board of directors are
carried into effect except in those 1nstances in whieh that
responslbility is specifically assligned to some other person by
the board of directors; and, in general, he/she shall discharge
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all duties 1incident to the office of preslident and such other
duties as may be prescribed by the board of directors from tiwme
to time, He shall preside at all meetings of the shareholders
and of the board of directors. Except in those instances 1n
whiech the authority to execute is expressly delegated to another
offlcer or agent of the corporation or a different mode of execu-
tion is expressly prescribed by the board of directors or these
by~laws, he may execute for the corporation certificates for its
shares, and any contracts, deeds, mortgages, bonds or other
Lnatruments which the board ol directors has authorized to be
executed, and he may accomplish such execution elther under or
without the seal of the corporation and elither individually or
with tho secretary, any assistant secretary, or any other officer
thereunto authorlized by the board of directors, according to the
requirements of the form of the 1instrument. He may vote all
securitics which the corporation 1is entitled to vote except as
and to the extent such authority shall be vestea in a differunt
officer or agent of the corporation by the board of directors.

SECTION 5. THE VICE-PRESIDENTS. The vice-president (or
in the event there be more than one vice-ptesldent, each of the
vice-presidents) shall assist the president in the discharge of
his/her dutles as the president may direct and shall perform such
other duties as from time to time may be assigned to him/her by
the president or by the board of directors, In the absence of the
president or in the event of his/her inabllity or refusal to act,
the vice-presldent {or 1n the event there be more than one vice-
president, the vice-presidents in the order designated by the
board of directors, or by the president 1f the board of directors
has not made such a designation, or in the absence of any designa-
tion, then in the order of seniority of tenure as vice presldaent)
shall perform the duties of the president, and when 3o acting,
shall have the powers of and be subject to all the restrlctions
upon the president. Except in these i1nstances in which the
authority to execute is expressly delegated to another offlcer or
aggent of the corporation or a different mode of executlon 1is
expressly prescribed by the board of directors or these by-laws,
the vice president (or each of them if there are more than one)
may execute for the corporation certiflcates for its shares and
any contracts, deeds, mortgages, bonds or other instruments which
the boara of directors has authorized to be executed, and he/she
may accomplish such executlon either under or without the seal of
the corporation and elther individually or wlth the secretary,
any assistant secretary, or any other offlcer thereunto autho-
rizecd by the boara of directors, according to the requirements
o' the form of the instrument.

SECTION 6. THE TREASURER. The treasurer shall be the
prineipal accounting and financilal officer of the corporatilon, He
shall: (a) have charge of and be responsible for the mailntenance
of adequate books of account for the corporation; (b) have charge

10
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and custody of all funds and securities of the corporation, and be
responsible therefor and for the recelpt and disbursement thereof;
and (c) perform all the duties incident to the office of treasurer
and such other duties as from time to time may be assigned to him
by the president or by the board of directors. If required by the
board of directors, the treasurer shall give a bond for the faith-
ful discharge of his duties in such sum and with such surety or sur-
eties as the board of directors may determine.

. SECTION 7. THE SECRETARY. The secretary shall: (a) re-
cord the minutes of the shareholders' and of the board of directors'
meetings in one or more books provided for that purpose; (b) see
that all notices are duly glven in accordance with the provisions of
these by-laws or as required by law; (o) be custoedian of the corpo-
rate records and of the seal of the corporation; (d) keep a register
of the post-office address of each shareholder which shall be fur-
nished to the secretary by such shareholder; (e) sign with the pre-
sident, or a vice-president, or any other of ficer thereunto author-
ized by the board of directors, certificates for shares of the cor-
poration, the issue of which shall have been authorized by the board
of direotors, and any contracts, deeds, mortgages, bonds, or other
instruments whienh the board of directors has authorized to be
executed, according to the requirements of the form of the 1in-
strument, except when a different mode of executlon is expressly
prescribed by the board of directors or these by laws; (f') have
general charge of the stock transfer books of the corporation; (g)
have authority to certify the by-laws, resolutions of th2 share-
holders and board of directors and committees thereof, and
other documents of the corporation as true and correct coples
thereof, and (h) perform all duties incldent to the office of
secretary and such other duties as from time to time may be
aagigned to him/her by the president or by the board of directors.

SECTION 8. ASSISTANT TREASURERS AND ASSISTANT SECRETARIES.

The assistant treasurers and assistant secretarles shall perform
such duties as shall be assigned to them by the treasurer or the
secretary, respectively, or by the president or the board of direc-
tors. The asslstant secretaries may sign with the presldent, or a
vice-president, or any other officer thereunto authorized by the
board of directors, certiflecates for shares of the corporation, the
1ssue of which shall have been authorized by the board of directors,
and any contracts, deeds, mortgages, bonds, or other instruments
which the board of directors has authorized to be exeocuted, accord-
ing to the requirements of the form of the instrument, except when
a different mode of execution is expressly prescribed by the board
of directors or these by-laws. The assistant treasurers shall
respectively, if required by the board of directors, glve bonds
ror the falithful discharge of their duties in such sums and with
such sureties as the board of directors shall determine.

SECTION 9. SALARIES. The salaries of the officers shall
be fixed from time to time by the board of directors and no of-
ficer shall be prevented from receliving sueh salary by reason of

11
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the Ffact that he 1is also a director of the corporatlon.

ARTICLE V
CONTRACTS, LOANS, CHECKS AND DEPOSITS

SECTION 1. CONTRACTS. The board of directors may authopr-
ize any officer or officers, agent or agents, to enter into any
contract or execute and deliver any instrument ln the name of and

on behalf of the corporation, and such authority may be general or
confined to specific lnstances.

SECTION 2. LOANS. No loans shall be contracted on behalfl
of the corporation and no evidences of indebtedness shall be 1issued

in its name unless authorized by a resolution of the board of direo-
tors.

SECTION 3. CHECKS, DRAFTS, ETC. All checks, drafts or
other orders for the payment of money, noftes or other evidences of
indebtedness 1T issued 1in the name of the corporation, shall be
signed by such officer or officers, agent or agents of the corpor-
ation and in such wanner as shall from time to time be determined
by rosoclution of the board of directors.

SECTION 4. DEPOSITS. All funds of the corporation not
otherwise employed shall be deposited from time to time to the

eradit of the corporation in suech banks, trust companies or other
depoasitaries as the board of directors may select.

ARTIGLE VI

SHARES AND THEIR TRANSFER

SECTION 1. SHARES REPRESENTAD 8Y CERTIFICATES AND UNCER-
PIPICATED SHARES. Shares eithee shall be represented by certifi-
gates or shall be uncaortiflcated shares.

Certificates representing shares of the corporation shall
be sighed by the appropriate officers and may be sealed wlth the
seal or a facsimlle of the seal of the corporation. I a certificate
is countersigned by a transfer agent or vregistrar, other than the
corporation or its employee, any other signatures may be facsimile,
Fach caertllicate representing shares shall be consecutively numbered
or otherwlse identified, and 8hall also state the name of the
person to whom issued, the number and class of shares (with designa-
tlon of series, if any), the date of issue, and that the corporation
is organized under Illinoils law. If the corporation is authorized to
issue shares of more than one class or of serles within a clasza, the

certificate shall also contain such informatlion or statement as may
be requlred by law.

Unless prohibited by the articles of incorporation, the
hoard of directors may provide by resoclution that some or all of
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any class or series of shares shall be uncertificated shares.
Any such resolution shall not apply to shares represented by a
certificate until the certificate has been surrendered to the
corporation. Within a reasonable time after the 1issuance or
transfer of uncertificated shares, the corporation shall send
the reglstered owner thereof a wrltten notice of all information
that would appear on a certificate. Except as otherwise expressly
provided by law, the rights and obligations of the holders of
uncertificated shares shall be identlcal to those of the holders
of certificates representing shares of the same class and series.

The name and address of each shareholder, the number and
class of shares held and the date on which the shares were issued
shall be entered on the books of the corporation. The person in
whose name shares stand on the books of the corporation shall be
deemed the owner thereof for all purposes as regards the corpora-
tion.

SECTION 2. LOST CERTIFICATES. If a certiflcate repre-
senting shares has allegedly been lost or deatroyed the board
of directors may 1in 1ts discretion, except as may be reguired
py law, direct that a new certificate be issued upon such indem-
nification and other reasonable requirements as 1t may 2lmpose.

SECTION 3. TRANSFERS OF SHARES. Transfer of shares of
the corporation shall be recorded on the books of the corporation.
Transfer of shares represented by a certificate, except 1n the
case of a lost op destroyed certificate, shall be made on surrender
for cancellation of the certificate for such shares. A certificate
presented for transfer must be duly endorsed and accompanied bY
proper guaranty of signature and other appropriate assurances
that the endorsement is effective. Transfer of an uncertificated
share shall be made on receipt by the corporation of an instruction
from the registered owner or other appropriate person. The in-
struction shall be in writing or a communication in such form as
may be agreed upon in writing by the corporatlon.

ARTICLE VII

FISCAL YEAR

The fiscal year of the corporation sahall be fixed by
resolution of the board of directors.

13
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o
ARTICLE VIIIX
DISTRIBUTIONS
o~ The boaprd of direetors may authorize, and the corporation
i

: may make, distributlons to 1its shareholders, subject to any re-
stpietions in its articles of incorporation or provided by l&w.

ARTICLE IX
SEAL

The corparate ssal shall have inscribed thereon the name
of the corporation and the words "Corporate Seal, I1iinols." The
seal may be used by c¢ausing 1t or a facsimile thereof to be impres-
sed or affixed or in any other manner reproduced, provided that
the affixing of the corporate seal to an instrument shall not
give the instrument additional force or effect, or change the

construction thereof, and the use of the corporate seal 1s not
mandatory.

ARTICLE X
WAIVER OF NOTICE

Whenever any notice is required to be given under the
provisions of these by-laws or under the provisions of the artlcles
of incorporation or under the provisions of The Business Corpora-
tion Aot of the State of Illinois, a waiver thereof in wrilting,
signed by the person or persons entitled to such notice, whather
before or after the time stated thersin, shall be deemed equlv-
alent to bthe giving of such notice. Attendance at any meeting
shall constitute waiver of notlice thereol unless the person at

Lo the meeting objects to the holding of the meeting because proper
notice was not given.

14
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ARTICLE XI

INDEMNIFICATION OF OFFICERS,
DIRECTORS, EMPLOYEES AND AGENTS

SECTION 1. The corporation shall indemnify any person
who wae or ig a party or is threatened to be made a party to any
threatened, pending or completed action, guit or proceeding,
whether civil, criminal, administrative or investigative (other
than an action by or in the right of the corporation) by reason
of the fact that such person is or was a director, officer,
employee or agent of the corporation, or who is orx was serving
at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, Jjoint
venture, trust or other enterprise, against expenses {(including
attorneys' fees), Jjudgments, fines and amounte paild in settle-
ment actuslly and reasonably incurred by such person in con-
nection with such action, guit or proceeding +f he acted in good
faith and in a manner he reasonably believed to be in or not
opposed to the best intexests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable
cause to believe his or her conduct was unlawful. The termination
of any action, suit or proceeding by judgment or settlement, con-
viction or upon a plea of nolo contendere or its equivalent, shall
not, of itsclf, create m presumption that the person did not act
in good faith and in a manner which he or ghe reasonably believed
to be in or not opposed to the best interests of the corporation,
and with respect to any criminal action or proceeding, had reason-
able cause to believe that his conduct was unlawful.

SECTION 2. The corporation shall indemnify any person
who was or is a party or ig threatened to be made a party to any
threatened, pending or completed action or suit by or in the
right of the corporation to procure a judgment in its favor by
reagon of the fact that such person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, enployee or
agent of another corporation., partnership, joint venture, trust or
other enterprime against expenses (including attorneys' fees)
actually and reasonably incurred by such person in connection with
the defense or settlement of such action or sult if he or she
acted in good faith and in a manner he or she reasonably believed
to be in or not opposed to the best interests of the corporation
and except that no indemnification shall be made in respect of any
claim, issue or matter as to which guch person shall have been
adjudged to be liable for negligence or misconduct din the
performance of his duty to the corporation unless and only to the
extent that the court in which such action or suit was brought
shall determine upon application that despite the adjudication of
liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such
expenses which the court shall deem proper.

SECTION 3. To the extent that a director, of ficer, em-
ployee, or agent of a corporation has been successful, on the mer-
its or othetwise. in the defense of any action, suit or proceeding
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referred to 1n sections 1 and 2, or in defense of any claim,
issue or matter therein, such person shall be indemnifled against
expenses actually and reasonably incurred by such person in con-
nection therewith.

SECTION 4, Any indemnification under sections 1 and 2
shall be made by the corporation only as authorized in the
specific case upon a determination that indemnification of the
director, officer, employee or agent is proper in the circum-
stances because he or she has met the applicable standard of
conduct set forth iIin sectlions 1 and 2. Such determination
shall be made (a) by the board of directors by a majority vote
of a quorum consisting of directors who were not parties to such
action, sult or proceeding, or (b) if such a quorum 1is not
obtainable, or, even 1f obtainable, & quorum of disinterested
directors So directs, by independent legal counsel in a written
opinion, or (c) by the shareholders.

SECTION 5. Bxpenses incurred in defending a civil or
criminal action, suit or proceeding may be paid by the corporatlon
in advance of the final disposition of such actlon, sult or pro-
ceeding, as authorized by the board of directors in the speciflc
case, upon recelpt of an undertaking by or on behalf of the direc-
tor, officer, employee or agent to repay such amount, unless 1t
shall ultimately be determined that he or she is entitled to be
indemnified by the corporation as authorized 1n this artlcle.

SECTION 6., The indemnification provided by this article
shall not be deemed exclusive of any other rights to which those
ceeking indemnlfication may be entitled under any by-law, agreement
vote of shareholders or disinterested directors or otherwlse, both
as to actlon in his or her official capacity and as to actlon in
another capacity while holding such office, and shall continue
as to a person who haa ceased to be a director, offlcer, employee
or agent and shall inure to the beneflt of the heirs, executors
and administrators of such a person.

SECTION 7. The corporation shall have power to purchase
and maintain insurance on behalf of any person who 1is or was a
director, officer, employee or agent of the corporation, or is
or was serving at the request of the corporation as a direcctor,
officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any 1iability
asserted agalnst such person and incurred by such person in any
such capaclty, or arising out of hls or her status as such,
whether or not the corporation would have the power to indemnify

such person against such liability under the provisions of these
sections.

SECTION 8. If the corporation has pald indemnity or
had advanced exponses to a director, officer, employee or agent,
the corporation shall report the indemnification or advance 1in
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writing to the shareholders with or before the notlce of the
next shareholders' meeting.

SECTION 9. References to "the corporation' shall inoclude,
in addition to the surviving corporation, any merglng corporation,
including any corporation having merged with a merglng corporatlon,
absorbed in a merger which otherwlse would have lawfully been

entltled to indemnify its dirsctors, offlcers, end employees or
agents.

ARTICLE XII

AMENDMENTS

Unless the power to make, alter, amend or repeal the by-
laws is reserved to the shareholders by the articles of incorpo-
ration, the by-laws of the corporation may be made, altered, amen-
ded or repealed by the shareholders or the board of directors,
but no by-law adopted by the shareholders may be altered, amen-
ded or repealed by the board of directors if the by-laws 8o
provide. The by-laws may contain any provisions for the reg-
ulation and managoement of the affairs of the corporatlion not
inconsistent with the law or the articles of L1ncerporation.
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The Chairman then called for the nomination of Officers.
Thereupon, the following persons werxe nominated for Officers of the
Corporation, to sexve for the term provided in the by-laws:

President DAVID BRINT
Vice President DAVID BRINT
Secretary DAVID BRINT
Treagurer DAVID BRINT

No further nominations being made, the nominations were closed
and the Director proceeded to vote on the nominees. The Chairman
announced the aforesaid nominees had been duly elected to the
of fices set before theixr names, by the affirmative vote of all the
sole Director of the Corporation, to serve for the term provided in
the by-laws,

The Secretary then presented to the meeting a £form of
certificate representing the shares of the Corporxation.

Thereupon, on motion duly made and seconded, the following
resolution was unanimously adopted:

RESOLVED, that the certificate to represent the shares of this
Corporation shall be in the form of the specimen presented to this
meeting, and said specimen certificate shall be inserted in the
minute book of this Corporation immediately following the minutes
of this meeting.

The Chairman then stated to the meeting that prior to the
filing of the Articles of Incorporation in the office of the
Secretary of State, subscriptions to the shares of the Corporation
had been executed as follows:

Number
of Congid-
Name and Address Shares eration
DAVID BRINT 1000 $1000.00

2722A North Southport
Chicago, Illinois 60614

The Chairman further stated that it was in order for the Board
of Directors to detexmine the time and manner of payment of
subscription for sharas of stock.

Thereupon, on motion duly made and seconded, the following
preambles and resolutions were unanimously adopted:

wpdocsiruru\BRINT
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RESOLVED, that 1,000 shares of the common stock of this

Corporation be sold for a consideration of ONE THOUSAND ($1,000.00)
DOLLARS;

FURTHER RESOLVED, that the subscribers to shares of <this
Corporation be and are hereby requested to make full payment
forthwith to the Treasurer of the Corporation for their shares;

FURTHER RESOLVED, that the Treasurer be and he is herxeby

directed to give notice of this action of the Board of Directors to
all the subscribers; ‘

FURTHER RESOLVED, that the shares subscribed for ghall be
jesued for the consideration stated in the subscription agreement,
and that when and as any subscriber shall make full payment to the
Treasurer of thig Corporation fox the shares pubscribed in
aceordance with the subscription agreement heretofore acoepted, the

shares of said subacriber shall be deemed fully paid and non-
apgessable;

FURTHER RESOLVED, that when and as the subscriber shall make
full payment for the shares to the Treasurer of this Corporation,
the proper Officexs of this Corporation, as provided in the By-
laws, shall execute and deliver to said subscriber, a certificate
or certificates representing said shares;

FURTHER RESOLVED, that the aforesaid consideration of ONE
THOUSAND DOLLARS ($1,000) received in payment for the foregoing
shares be declared am the stated capital of this Corporation.

The Chairman further stated that it wae in ordex fox the Board
of Directors to determine the fiscal year of the Corporation.

Thereupon, & wmotion duly made and saconded, the following
resolution was unanimously adopted:

RESOLVED, that the fiscal year of the Corporation shall be the
calendar yeax.

Thereupon, on motion duly made and seconded, the following
resolutions were unanimously adopted:

\

RESOLVED, that Mlﬂﬂl(r!h\i A!m\_ﬂ( M\“ &ML be and hereby is
designated a depository in which the funds of this Corporation way
be deposited to the credit of this Coxporation by any officer,
agent or employee of the Corporation;

wpdoesicarp\BRINT
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FURTHER RESOLVED, that the President of this Corporation be
and is hereby authorized to sign checks withdrawing funds from said
account and that said bank be and hereby ig authorized and directed
to honor, pay and charge to the account of this Corporation all
checks and orders for the payment of money so dxawn when so signed,
without inquiry aes to the circumstances of their issue or the
digposition of their proceeds, whether such checks be payable Lo
the order of or endorsed by any officer or person signing them or
whethexr they are deposited to the individual credit of any officer
or person signing them;

FURTHER RESOLVED, that the secretary of this Corporation he
and hereby is authorized to certify to the said bank a copy of
these resolutions and the names and signatures of this corpora-
tion's officers or employees authorized to sign checks as provided
in thesge resolutions, and said bank is hereby authorized to rely

upon such certificate until formally advised of any changes
therein.

Thereupon, on motion duly made and seconded, the following
resolution was unanimously adopted:

RESOLVED, that David L. Goldstein, attorney, be and iz hereby
appointed General Counsel for the Corporation to serve until
further oxder of the Board of Directors of said Corporation.

Thereupon, on motion duly made and seconded, the following
regolution was unanimously adopted:

RESOLVED, that the Officers of this Corporation be and they
are hereby authorized and directed to pay all organizatlon expenses
of this Corporation out of the funds of this Corporation.

There being no other ox further businese to come before the
meeting, on motion duly made and seconded, the meeting adjourned.

DI

DAVID BRINT
decretary and Chair of the Meeting

BEING THE SOLE DIRECTOR OF THE CORPORATION

wptocsicorp\BAINT
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The corporation shall continnously maintain in the State of Illinois a registered office and
a registered agent whose business office is identical with such registered office, and may have
other offices within or without the state.

ARTICLE Nl

SHAREHOLDERS

SECTION 1- ANNUAL MEETING. An annual meeting of the shareholders shall be
held on the first Monday in February of each year, or at such time as the board of directors may
designate for the purpose of electing directors and for the transaction of such other business as
may come before the meeting. If the day fixed for the annual meeting shall be a legal holiday,
such meeting shall be held on the next succeeding business day.

SECTION 2 - SPECIAL MEETINGS. Special meetings of the shareholders may be
called either by the president, by the board of directors or by the holders of not less than one-fifth
of all the outstanding shares of the corporation entitled to vote, for the purpose or purposes stated
in the call of the meeting.

SECTION 3 - PLACE OF MEETING. The board of directors may designate any place
as the place of meeting for any annual meeting or for any special meeting called by the board of
directors. If no designation is made, or if a special meeting be otherwise called, the place of
meeting shall be at the law offices of Schwartz, Sachse & Caravette, P.C., 11 South LaSalle
Street, Suite 2500, Chicago, Ilinois, 60603-1303.

SECTION 4 - NOTICE OF MEETINGS. Written notice stating the place, date, and
hour of the meeting and, in the case of a special meeting, the purpose or purposes for which the
meeting is called, shall be delivered not less than ten (10) nor more than sixty (60) days before
the date of the meeting, or in the case of a merger, consolidation, share exchange, dissolution or
sales, lease or exchange of assets not less than twenty (20) nor more than sixty (60) days before
the date of the meeting, either personally or by mail, by or at the direction of the president, or the
secretary, or the officer or persons calling the meeting to each shareholder of record entitled to
vote at such meeting, If mailed, such notice shall be deemed to be delivered when deposited in
the United States mail addressed to the shareholder at his or her address as it appears on the
records of the corporation, with postage thereon prepaid. When a meeting is adjourned to anothe:
time or place, notice need not be given of the adjourned meeting if the time and place thereof arc
announced at the meeting at which the adjournment is taken.

SECTION 5 - FIXING OF RECORD DATE. For the purpose of determining the
shareholders entitled to notice of or to vote at any meeting of shareholders, or shareholders
entitled to receive payment of any dividend, or in order to make a determination of shareholde: .
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for any other proper purpose, the board of directors of the corporation may fix in advance a date
as the record date for any such determination of shareholders, such date in any case to be not
more than sixty (60) days and for a meeting of shareholders, not less than ten (10) days, or in the
case of a merger, consolidation, share exchange, dissolution or sale, lease or exchange of assets,
not less than twenty (20) days before the date of such meeting. If no record date is fixed for the
determination of shareholders entitled to notice of or to vote at a meeting of shareholders, or
shareholders entitled to receive payment of a dividend, the date on which notice of the meeting is
mailed or the date on which the resolution of the board of directors declaring such dividend is
adopted, as the case may be, shall be the record date for such determination of shareholders. A
determination of shareholders shall apply to any adjournment of the meeting.

SECTION 6 - VOTING LISTS. The officer or agent having charge of the transfer book
for shares of the corporation shall make, within twenty (20) after the record date of a meeting of
shareholders or ten (10) days before such meeting, whichever is earlier, a complete list of the
shareholders entitled to vote at such meeting, arranged in alphabetical order, with the address of
and the number of shares held by each, which list, for a period of ten (10) days prior to such
meeting, shall be kept on file at the registered office of the corporation and shall be subject to
inspection by any shareholder, and to copying at the shareholder’s expense, at any time during
usual business hours. Such list shall also be produced and kept open at the time and place of the
meeting and shall be subject to the inspection of any shareholder during the whole time of the

meeting. The original share ledger or transfer book, or a duplicate thereof kept in this State, shall
be prima facie evidence as to who are the shareholders entitled to examine such list or share
ledger or transfer book or to vote at any meeting of shareholders.

SECTION 7 - QUORUM. The holders of a majority of the outstanding shares of the
corporation entitled to vote on a matter, represented in person or by proxy, shall constitute a
quorum for consideration of such matter at any meeting of shareholders, but in no event shall a
quorum consist of less than one-third (1/3) of the outstanding shares entitled so to vote; provided
that if less than a majority of the outstanding shares are represented at said meeting, a majority of
the shares so represented may adjourn the meeting at any time without further notice. If a '
quorum is present, the affirmative vote of the majority of the shares represented at the meeting
shall be the act of the shareholders, unless the vote of a greater number or voting by classes is
required by the Business Corporation Act, the articles of incorporation or these by-laws. At any
adjourned meeting at which a quorum shall be present, any business may be transacted which
might have been transacted at the original meeting, Withdrawal of shareholders from any
meeting shall not cause failure of a duly constituted quorum at that meeting.

SECTION 8 - PROXIES. Each sharcholder may appoint a proxy to vote or otherwise
act for him or her by signing an appointment form and delivering it to the person so appointed,
but no such proxy shall be valid after 11 months for the date of its execution, unless otherwise
provided in the proxy. '

SECTION 9 - VOTING OF SHARES. Each outstanding share, regardless of class, shall
be entitled to one vote in each matter submitted to vote at a meeting of shareholders, and in all
elections for directors, every shareholder shall have the right to vote the number of shares owned
by such shareholder for as many persons as there are directors multiplied by the number of such
shares or to distribute such cumulative votes in any proportion among any number of candidates.
Each shareholder may vote either in person or by proxy as provided in Section 8 hereinabove.

SECTION 10 - VOTING OF SHARES BY CERTAIN HOLDERS. Shares held by
the corporation in a fiduciary capacity may be voted and shall be counted in determining the tot -
number of outstanding shares entitled to vote at any given time. '



Shares registered in the name of another corporation, domestic or foreign, may be voted
by any officer, agent, proxy or other legal representative authorized to vote such shares under the
law of incorporation of such corporation. '

Shares registered in the name of a deceased person, a minor ward or a person under legal
disability, may be voted by his or her administrator, executor or court appointed guardian, either
in person or by proxy without a transfer of such shares into the name of such administrator,
executor or court appointed guardian. Shares registered in the name of a trustee may be voted by
him or her, either in person or by proxy.

Shares registered in the name of a receiver may be voted by such receiver, and shares
held by or under the control of a receiver may be voted by such receiver without the transfer
thereof into his or her name if authority to do so is contained in an appropriate order of the court
by which such receiver was appointed.

A shareholder whose shares are pledged shall be entitled to vote such shares until the
shares have been transferred into the name of the pledgee, and thereafter the pledgee shall be
entitled to vote the shares so transferred. : ’

Any number of shareholders may create a voting trust for the purpose of conferring upon
a trustee or trustees the right to vote or otherwise represent their shares, for a period not to
exceed ten (10) years, by entering into a written voting trust agreement specifying the terms and
conditions of the voting trust, and by transferring their shares to such trustee or trustees for the
purpose of the agreement. Any such trust agreement shall not become effective until a
counterpart of the agreement is deposited with the corporation at its registered office. The
counterpart of the voting trust agreement so deposited with the corporation shall be subject to the
same right of examination by a shareholder of the corporation, in person or by agent or attorney,
as are the books and records of the corporation, and shall be subject to examination by any holder
of a beneficial interest in the voting trust, either in person or by agent or attorney, at any
reasonable time for any proper purpose.

Shares of its own stock belonging to this corporation shall not be voted, directly or
indirectly, at any meeting and shall not be counted in determining the total number of
outstanding shares at any given time, but shares of its own stock held by it in a fiduciary capacity
may be voted and shall be counted in determining the total number of outstanding shares at any
given time. j

SECTION 11 - CUMULATIVE VOTING. In all elections for directors, every
shareholder shall have the right to vote in person or by proxy, the number of shares owned by
him, for as many persons as there are directors to be elected, or to cumulate such votes, and give
one candidate as many votes as the number of directors multiplied by the number of his shares
shall c;“qual, or to distribute them on the same principle among as many candidates as he shall
- think fit. ’

The articles of incorporation may be amended to limit or eliminate cumulative voting
rights in all or specific circumstances, or to limit or deny voting rights or to provide special
voting rights as to any class or classes or series of shares of the corporation.

SECTION 12 - INSPECTORS. At any meeting of shareholders, the presiding officer
may, or upon the request of any shareholder, shall appoint one or more persons as inspectors for
such meeting.

Such inspectors shall ascertain and report the number of shares represented at the
meeting, based upon their determination of the validity and effect of proxies; count all votes a: -
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report the results; and do such other acts as are proper to conduct the election and voting with
impartiality and fairness to all the shareholders.

Each report of an inspector shall be in writing and signed by him or her or by a majority
of them if there be more than one inspector acting at such meeting. If there is more than one
inspector, the report of a majority shall be the report of the inspectors. The report of the inspector
or inspectors on the number of shares represented at the meeting and the results of the voting
shall be prima facie evidence thereof.

SECTION 13 - INFORMAL ACTION BY SHAREHOLDERS. Any action required
to be taken at a meeting of the shareholders, or any other action which may be taken at a meeting
of the shareholders, may be taken without a meeting and without.a vote, if a consent in writing,
setting forth the action so taken shall be signed (a) if five (5) days prior notice of the proposed
action is given in writing to all of the shareholders entitled to vote with respect to the subject
matter hereof, by the holders of outstanding shares having not less than the minimum number of
votes that would be necessary to authorized or take such action ata meeting at which all shares
entitled to vote thereon were present and voting or (b) by all of the shareholders entitled to vote
with respect to the subject matter thereof. - :

Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given in writing to those shareholders who have not
consented in writing. In the event that the action which is consented to is such as would have
required the filing of a certificate under any section of the Business Corporation Act if such
action had been voted on by the shareholders at a meeting thereof, the certificate filed under such
section shall state, in lieu of any statement required by such section concerning any vote of
shareholders, that written consent has been given in accordance with the provisions of SECTION
’g ég’g g;&a ‘]73uginess Corporation Act and that written notice has been given as provided in such

10.

SECTION 14 - VOTING BY BALLOT. Voting on any question or in any election may
be by vg{lce unless the presiding officer shall order, or any sharcholder shall demand, that voting
be by ballot.

_.
SECTION 1 - GENERAL POWERS. The business of the corporation shall be managed
by or under the direction of its board of directors. A majority of the board of directors may

establish reasonable compensation for their services and the services of other officers,
irrespective of any personal interest.

SECTION 2. NUMBER, TENURE AND QUALIFICATIONS. The number of
directors of the corporation shall be two (2). Each director shall hold office until the next annual
meeting of shareholders; or until his successor shall have been elected and qualified. Directors
need not be residents of Illinois or shareholders of the corporation. The number of directors may
be increased or decreased from time to time by the amendment of this section. No decrease shai’
have the effect of shortening the term of any incumbent director.

SECTION 3 - REGULAR MEETINGS. A regular meeting of the board of directors
shall be held without other notice than this by-law, immediately after the annual meeting of tk
shareholders. The board of directors may provide, by resolution, the time and place for holdir.
of additional regular meetings without other notice than such resolution.
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SECTION 4 - SPECIAL MEETINGS. Special meetings of the board of directors may
be called by or at the request of the president or any two directors. The person or persons
authorized to call special meetings of the board of directors may fix any place as the place for
holding any special meeting of the board of directors called by them.

SECTION 5 - NOTICE. Notice of any special meeting shall be given at least ten (10)
days previous thereto by written notice to each director at his business address. If mailed, such
notice shall be deemed to be delivered when deposited in the United States mail so addressed,
with postage thereon prepaid. If notice be given by telegram, such notice shall be deemed to be
delivered when the telegram is delivered to the telegram company. The attendance of a director
at any meeting shall constitute a waiver of notice of such meeting, except where a director
attends a meeting for the express purpose of objecting to the transaction of any business because
the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the board of directors need be specified in the
notice or waiver of notice of such meeting.

SECTION 6 - QUORUM. A majority of the number of directors fixed by these by-laws
shall constitute a quorum for transaction of business at any meeting of the board of directors,
provided that if less than a majority of such number of directors are present at said meeting, a
majority of the directors present may adjourn the meeting at any time without further notice.

SECTION 7 - MANNER OF ACTING. The act of the majority of the directors present
at a meeting at which a quorum is present shall be the act of the board of directors, unless the act
of a greater number is required by statute, these by-laws, of the articles of incorporation.

SECTION 8 - VACANCIES. Any vacancy on the board of directors may be filled by
election at the next annual or special meeting of shareholders. A majority of the board of
directors may fill any vacancy prior to such annual or special meeting of shareholders.

SECTION 9 - RESIGNATION AND REMOVAL OF DIRECTORS. A director may
resign at any time upon written notice to the board of directors. One or more of the directors may
be removed, with or without cause, at a meeting of the shareholders by the affirmative vote of the
holders of 2 majority of the outstanding shares then entitled to vote at an election of directors,
provided, however, that no director shall be removed at a meeting of shareholders unless the
notice of such meeting shall state that a purpose of the meeting is to vote upon the removal of
one or more directors named in the notice, and only the named director or directors may be
removed at such meeting, and provided, further, that if a director is elected by a class or series of
shares he or she may be removed only by the shareholders of that class or series.

SECTION 10 - ACTION WITHOUT A MEETING. Unless specifically prohibited by
the articles of incorporation or by-laws, any action required to be taken ata meeting of the board
of directors, or any other action which may be taken at a meeting of the board of directors or
committee thereof, may be taken without a meeting if a consent in writing, setting forth the
action so taken, shall be signed by all of the directors entitled to vote with respect to the subject
matter thereof, or by all the members of such committee, as the case may be. The consent shall
be evidenced by one or more written approvals, each of which sets forth the action taken and
bears the signature of one or more directors. All the approvals evidencing the consent shall be
delivered to the secretary to be filed in the corporate records. The action taken shall be effectiv:
when all the directors have approved the consent unless the consent specifies a different date.
Any consent signed by all of the directors or all the members of the committee shall have the
same effect as a unanimous vote, and may be stated as such in any document filed with the
Secretary of State or anyone else.



SECTION 11 - COMPENSATION. The board of directors, by the affirmative vote of a
majority of directors then in office, and irrespective of any personal interest of any of its
members, shall have authority to establish reasonable compensation of all directors for services
to the corporation as directors, officers or otherwise notwithstanding any director conflict of
interest. By resolution of the board of directors, the directors may be paid their expenses, if any,
of attendance at each meeting of the board. No such payment previously mentioned in this
section shall preclude any director from serving the corporation in any other capacity and
receiving compensation therefor.

SECTION 12 - PRESUMPTION OF ASSENT. A director of the corporation who is
present at a meeting of the board of directors at which action on any corporate matter is taken
shall be conclusively presumed to have assented to the action taken unless his or her dissent shall
be entered in the minutes of the meeting or unless he or she shall file his or her written dissent to
such action with the person acting as the secretary of the meeting before the adjournment thereof
or shall forward such dissent by registered or certified mail to the secretary of the corporation
. immediately after the adjournment of the meeting. Such right to dissent shall not apply to a
director who voted in favor of such action.

SECTION 13 - COMMITTEES. A majority of the directors may create one or more
committees and appoint members of the Board of Directors to serve on the committee or
committees. Each committee shall have two or more members, who serve at the pleasure of the
Board of Directors. Unless the appointment by the Board of Directors requires a greater number,
a majority of any committee shall constitute a quorum and a majority of a quorum is necessary
for committee action. A committee may act by unanimous consent in writing without a meeting
and, subject to the By-Laws or action by the Board of Directors, the committee by majority vote
of its members shall determine the time and place of meetings and the notice required therefor.
To the extent specified by the Board of Directors or in the Articles of Incorporation or By-laws,
each committee may exercise the powers of the Board of Directors; provided, however, that a
committee may not take any action which a committee of the Board of Directors is prohibited
from taking by the Business Corporation Act. Vacancies in the membership of the committee
shall be filled by the Board of Directors at a regular or special meeting of the Board of Directors.
Each committee shall keep regular minutes of its proceedings and report the same to the Board of
Directors. when required.

ARTICLE IV

OFFICERS

SECTION 1 - NUMBER. The officers of the corporation shall be a president, a
treasurer, a secretary, and such other officers as may be elected or appointed by the board of
directors. Any two or more offices may be held by the same person. '

SECTION 2 - ELECTION AND TERM OF OFFICE. The officers of the corporation
shall be elected annually by the board of directors at the first meeting of the board of directors
held after each annual meeting of shareholders. If the election of officers shall not be held at such
meeting, such election shall be held as soon as possible thereafter as conveniently may be.
Vacancies may be filled or new offices created and filled at any meeting of the board of
directors. Each officer shall hold office until his successor shall have been duly elected and shal’
have qualified or until his death or until he shall resign or shall have been removed in the mann:
hereinafter provided. Election of an officer shall not of itself create contract rights.

SECTION 3 - REMOVAL. Any officer elected or appointed by the board of director::
may be removed by the board of directors whenever in its judgment the best interests of the



corporation would be served thereby, but such removal shall be without prejudice to the contract
rights, if any, of the person so removed. A

SECTION 4 - PRESIDENT. The president shall be the principal executive officer of the
corporation. Subject to the direction and control of the board of directors, he or she shall be in
charge of the business of the corporation; shall see that the resolution and directions of the board
of directors are carried into effect except in those instances in which that responsibility is
specifically assigned to some other person by the board of directors; and, in general, he or she
shall discharge all duties incident to the office of president and such other duties as may be
prescribed by the board of directors from time to time. He shall preside at all meetings of the
shareholders and of the board of directors. Except in those instances in which the authority to
execute is expressly delegated to another officer or agent of the corporation or a different mode
of execution is expressly prescribed by the board of directors or these by-laws, he may execute
for the corporation certificates for its shares, and any contracts, deeds, mortgages, bonds or other
instruments which the board of directors has authorized to be executed, and he may accomplish
such execution either under or without the seal of the corporation and either individually or with
the secretary, any assistant secretary, or any other officer thereunto authorized by the board of
directors, according to the requirements of the form of the instrument. He may vote all securities
which the corporation is entitled to vote except as and to the extent such authority shall be vested
in a different officer or agent of the corporation by the board of directors '

SECTION 5 - VICE-PRESIDENT. The vice-president (or in the event there be more
than one vice-president, each of the vice-presidents) shall assist the president in the discharge of
his duties as the president may direct and shall perform such other duties as from time to time
may be assigned to him by the president or by the board of directors. In the absence of the
president or in the event of his/her inability or refusal to act, the vice-president (or in the event
there be more than one vice-president, the vice-presidents in the order designated by the board
of directors, or by the president if the board of directors has not made such a designation, or in
the absence of any designation, then in the order of seniority of tenure as vice-president) shall
perform the duties of the president, and when so acting, shall have the powers of and be subject
to all the restrictions upon the president. Except in those instances in which the authority to
exccute is expressly delegated to another officer or agent of the corporation or a different mode

 of execution is expressly prescribed by the board of directors or these by-laws, the vice-president
(or each of them if there are more than one) may execute for the corporation certificates for its
shares and any contracts, deeds, mortgages, bonds or other instruments which the board of
directors has authorized to be executed, and he may accomplish such execution either under or
without the seal of the corporation and either individual or with the secretary, and assistant
secretary, or any other officer thereunto authorized by the board of directors, according to the
requirements of the form of the instrument.

SECTION 6 - THE TREASURER. The treasurer shall be the principal accounting and
financial officer of the corporation. He shall: (a) have charge of and be responsible for the
maintenance of adequate books of account for the corporation; (b) have charge and custody of all
funds and securities of the corporation, and be responsible therefor and for the receipt and
disbursement thereof; and (c) perform all the duties incident to the office of treasurer and such
other duties as from time to time may be assigned to him by the president or by the board of
directors. If required by the board of directors, the treasurer shall give a bond for the faithful
gischar.ge of his duties in such sum and with such surety or sureties as the board of directors may

etermine.

SECTION 7 - THE SECRETARY. The secretary shall: (a) record the minutes of the
shareholders' and of the board of directors' meetings in one or more books provided for that
purpose; (b) see that all notices are duly given in accordance with the provisions of these by-la
or as required by law: (c) be custodian of the corporate records and of the seal of the corporati
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(d) keep a register of the post-office address of each shareholder which shall be furnished to the
secretary by such shareholder; () sign with the president, or a vice-president, or any other officer
thereunto authorized by the board of directors, certificates for shares of the corporation, the issue
of which shall have been authorized by the board of directors, and any contracts, deeds,
mortgages, bonds or other instruments which the board of directors has authorized to be
executed, according to the requirements of the form of the instrument, except when a different
mode of execution is expressly prescribed by the board of directors or these by-laws; (£) have
general charge of the stock transfer books of the corporation; (g) have authority to certify the by-
Jaws, resolutions of the shareholders and board of directors and committees thereof, and other
documents of the corporation as true and correct copies thereof, and (h) perform all duties
incident to the office of secretary and such other duties as from time to time may be assigned to
him by the president or by the board of directors. . '

SECTION 8 - ASSISTANT TREASURERS AND ASSISTANT SECRETARIES.
The assistant treasurers and assistant secretaries shall perform such duties as shall be assigned to
them by the treasurer or the secretary, respectively, or by the president or the board of directors.
The assistant secretaries may sign with the president, or a vice-president, or any other office
thereunto authorized by board of directors, certificates for shares of the corporation , the issue of
which shall have been authorized by the board of directors, and any contracts, deeds, mortgages,
bonds, or other instruments which the board of directors has authorized to be executed, according
to the requirements of the form of the instrument, except when a different mode of execution is
expressly prescribed by the board of directors or these by-laws. The assistant treasurers shall, if
required by the board of directors, give bonds for the faithful discharge of their duties in such
sums and with such sureties as the board of directors shall determine.

SECTION 9 - SALARIES. The salaries of the officers shall be fixed from time to time
by the board of directors and no officer shall be prevented from receiving such salary by reason
of the fact that he is also a director of the corporation.

ARTICLEY ‘
CONTRACTS. LOANS, CHECKS AND DEPOSITS

SECTION 1- CONTRACTS. The board of directors may authorize any officer or
officers, agent or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the corporation, and such authority may be general or confined to

specific instances.

SECTION 2 - LOANS. No loans shall be contracted on behalf of the corporation and no
evidences of indebtedness shall be issued in its name unless authorized by  resolution of the
board of directors.

SECTION 3 - CHECKS, DRAFTS, ETC.. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness if issued in the name of the
corporation, shall be signed by such officer or officers, agent or agents of the corporation and in
such manner as shall from time to time be determined by resolution of the board of directors.

SECTION 4 - DEPOSITS. All funds of the corporation not otherwise employed shall &
deposited from time to time to the credit of the corporation in such banks, trust companies or
other depositories as the board of directors may select. '



ARTICLE VI
SHARES AND THEIR TRANSFER

SECTION 1 - SHARES REPRESENTED BY CERTIFICATES AND
UNCERTIFICATED SHARES. Shares either shall be represented by certificates or shall be
uncertificated shares.

Certificates representing shares of the corporation shall be signed by the appropriate
officers and may be sealed with the seal or a facsimile of the seal of the corporation. If a
certificate is countersigned by a transfer agent or registrar, other than the corporation or its
employee, any other signatures may be facsimile. Each certificate representing shares shall be
consecutively numbered or otherwise identificd, and shall also state the name of the person to
whom issued, the number and class of shares (with designation of series, if any), the date of
issue, and that the corporation is organized under Ilinois law. If the corporation is authorized to
issue shares of more than one class or of series within a class, the certificate shall also contain
such information or statement as may be required by law. -

" Unless prohibited by the articles of incorporation, the board of directors may provide by
resolution that some or all of any class or series of shares shall be uncertificated shares. Any such
resolution shall not apply to shares represented by a certificate until the certificate has been
surrendered to the corporation. Within a reasonable time after the issuance or transfer of
uncertificated shares, the corporation shall send the registered owner thereof a written notice of
all information that would appear on a certificate. Except as otherwise expressly provided by
law, the rights and obligations of the holders of uncertificated shares shall be identical to those of
the holders of certificates representing shares of the same class and series.

The names and address of each shareholder, the number of class of shares held and the
date on which the shares were issued shall be entered on the books of the corporation. The person
in whose name shares stand on the books of the corporation shall be deemed the owner thereof
for all purposes as regards the corporation.

' SECTION 2 - LOST CERTIFICATES. If a certificate representing shares has
allegedly been lost or destroyed, the board of directors may, in its discretion, except as may be
required by law, direct that a new certificate be issued upon such indemnification and other
reasonable requirements as it may impose.

SECTION 3 - TRANSFERS OF SHARES. Transfer of shares of the corporation shall
" be recorded on the books of the corporation. Transfer of shares represented by a certificate,

except in the case of a lost or destroyed certificate, shall be made on surrender for cancellation of
the certificate for such shares. A certificate presented for transfer must be duly endorsed and
accompanied by proper guaranty of signature and other appropriate assurances that the
endorsement is effective. Transfer of an uncertificated share shail be made on receipt by the
corporation of an instruction from the registered owner or other appropriate person. The
instruction shall be in writing or a communication in such form as may be agreed upon in writir
by the corporation.

ARTICLE VII

FISCAL YEAR
The fiscal year of the corporation shall be fixed by resolution of the board of director



ARTICLE VIII
DISTRIBUTTONS

The board of directors may authorize, and the corporation may make, distributions to its
shareholders, subject to any restriction in its articles of incorporation or provided by law.

ARTICLE IX
SEAL

The corporate seal shall have inscribed thereon the name of the corporation and the words
“Corporate Seal, llinois". The seal may be used by causing it or a facsimile thereof to be
impressed or affixed or in any other manner reproduced, provided that the affixing of the _
corporate seal to an instrument shall not give the instrument additional force or effect, or change
the construction thereof, and the use of the corporate seal is not mandatory.

ARTICLEX
WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of these by-laws, or
under the provisions of the articles of incorporation or under the provisions of The Business
Corporation Act of the State of Illinois, a waiver thereof in writing, signed by the person or
persons entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice. Attendance at any meeting shall constitute waiver of
notice thereof unless the person at the meeting objects to the holding of the meeting because
proper notice was not given.

ARTICLE XI
INDEMNIFICATION OF OFFICERS,
DIRECTORS, EMPLOYEES AND AGENTS

SECTION 1. The corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal administrative or investigative (other than an action by or in the right of
the corporation) by reason of the fact that such person is or was a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expense:
(including attorneys' fees), judgments, fines and amounts paid in settlement actually and
reasonably .incurred by such person in connection with such action, suit or proceeding if he acte:
in good faith and in a manner he reasonably believed to be in or not opposed to the best interest:
of the corporation, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe his or her conduct was unlawful. The termination of any action, suit or
proceeding by judgment or settlement, conviction or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith ar
in a manner which he or she reasonably believed to be in or not opposed to the best interests -

the corporation, and with respect to any criminal action or proceeding, had reasonable cause
believe that his conduct was unlawful.
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SECTION 2. The corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the
right of the corporation to procure a judgment in its favor by reason of the fact that such person is
or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation ,
parmership, joint venture, trust or other enterprise against expenses (including attorney's fees)
actually and reasonably incurred by such person in connection with the defense or settlement of
such action or suit if he or she acted in good faith and in a manner he or she reasonably believed
to be in or not opposed to the best interests of the corporation and except that no indemnification
shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable for negligence or misconduct in the performance of his duty to the
corporation unless and only to the extent that the court in which such action or suit was brought
shall determine upon application that despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the court shall deem proper.

SECTION 3. To the extent that a director, officer, employee or agent of a corporation
has been successful, on the merits or otherwise, in the defense of any action, suit or proceeding
referred to in sections 1 and 2 above, or in defense of any claim, issue or matter therein, such
person shall be indemnified against expenses actually and reasonably incurred by such person in
connection therewith.

SECTION 4. Any indemnification under sections 1 and 2 shall be made by the
corporation only as authorized in the specific case upon a determination that indemnification of
the director, officer, employee or agent is proper in the circumstances because he or she has met
the applicable standard of conduct set forth in sections 1 and 2. Such determination shall be made
(a) by the board of directors by a majority vote of a quorum consisting of directors who wer¢ not ™~
parties to such action, suit or proceeding, or (b) if such a quorum is not obtainable, or, even if
obtainable, a quorum of disinterested directors so directs, by independent legal counsel in a
written opinion, or (¢) by the shareholders. '

SECTION 5. Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the corporation in advance of the final disposition of such action, suit
or proceeding, as authorized by the board of directors in the specific case, upon receipt of an
undertaking by or on behalf of the director, officer, employee or agent to repay such amount
unless it shall be ultimately be determined that he or she is entitled to be indemnified by the
corporation as authorized in this article.

SECTION 6. The indemnification provided by this article shall not be deemed exclusive
of any other rights to which those seeking indemnification may be entitled under any by-law,
agreement vote of shareholders or disinterested directors or otherwise, both as to action in his or
her official capacity and as to action in another capacity while holding such office,and shall
continue as to a person who has ceased to be a director, officer, employee or agent and shall
inure to the benefit of the heirs, executors and administrators of such a person.

SECTION 7. The corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the corporation, or i:
or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any liability
asserted against such person and incurred by such person in any such capacity, or arising out 0!
his or her status as such, whether or not the corporation would have the power to indemnify su-
person against such liability under the provisions of these sections.
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SECTION 8. If the corporation has paid indemnity or had advanced expenses to a
director, officer, employee or agent, the corporation shall report the indemnification or advance
in writing to the shareholders with or before the notice of the next shareholders' meeting.

SECTION 9. References to "the corporation” shall include, in addition to the surviving
corporation, any merging corporation, including any corporation having merged with a merging
corporation, absorbed in a merger which otherwise would have lawfully been entitled to
indemnify its directors, officers, and employees or agents.

ARTICLE XII -
AMENDMENTS

Unless the power to make, alter, amend or repeal the by-laws is reserved to the
shareholders by the articles of incorporation, the by-laws of the corporation may be made,
altered, amended or repealed by the shareholders or the board of directors, but no by-law adopted
by the shareholders may be altered, amended or repealed by the board of directors if the by-laws
so provide. The by-laws may contain any provisions for the regulation and management of the
affairs of the corporation not inconsistent with the law or the articles of incorporation.

-

CERTIFICATE OF ADOPTION OF BY-LAWS

1DO HEREBY CERTIFY that I am the duly elected, qualified and acting Secretary of
the above-named Corporation, that the foregoing By-Laws were adopted as the By-Laws of said
Corporation on February 4, 1994, by the Board of Directors of the Corporation.

1004 IN WITNESS WHEREOF, I have hereunto set may hand this 4th day of February,




UNANIMOUS WRITTEN CONSENT IN LIEU OF MEETING
OF
THE BOARD OF DIRECTORS
OF
RJS REAL ESTATE SERVICES, INC.

The undersigned, being all of the Directors of RJS Real Estate Services, Inc., an Illinois
corporation (the "Corporation”), hereby waive all notice of time, place and purpose of a meeting and
consent to, approve and adopt the following resolution without a meeting pursuant to Section 8.45
of the Illinois Business Corporation Act:

WHEREAS, Elizabeth Sciortino has resigned as a Director and as Secretary and

Vice-President of the Corporation:

NOW THEREFORE BE IT RESOLVED, that Richard J. Sciortino is elected as

Secretary of the Corporation, to serve until the annual meeting of the Board of

Directors, or until his successor is duly elected and shall have qualified.

FURTHER RESOLVED), that the first sentence of Section 2 of Article III of the By-Laws
of the Corporation shall be deleted in its entirety and the following inserted in its place:

“The number of directors of the corporation shall be no less than one (1) and no more
than six (6). The number of directors may be fixed or changed from time to time,
within the aforesaid minimum and maximum, by the directors or the shareholders
without further amendment to the by-laws.”

FURTHER RESOLVED, that the number of Directors of the Corporation shall be fixed at
one (1) until further action by the directors or shareholders of the Corporation.

This Consent shall be filed with the minutes of the Corporation.

2 L A

Richard J. Sciortino, the sole Director of the
Corporation

DATED: /4»—7; (7 ,1998
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STATE OF SOUTH CAROLINA
SECRETARY OF STATE

ARTICLES OF ORGANIZATION
Limited Liability Company ~ Domestic

The undersigned delivers the following articles of organization to form a South Carolina limited liability company pursuant
to 5.C. Code of Laws Section 33-44-202 and Section 33-44-203.

1. The name of the limited lability comparny (Company ending must be included in name*}

*Note: The name of the limited liability company must confain one of the following endings: “limited liability company” or “limited
company” or the abbreviation “L.L.C.", “LLC”, “L.C.", “LC”, or “Lid. Co.”

2. The address of the initial designated office of the limited liability company in South Carolina is
1917 Harden Street

(Street Address}

Columbia, South Carolina 29204
(City, State, Zip Code}

3. The initial agent for service of process is

Lee McRoberts
{Name)

(Signature of Agent)

And the street address in South Carolina for this initial agent for service of process is:
1917 Harden Street

(Street Address}
Columbia South Carofina 22204
{City) (Zip Code}

4. List the name and address of each organizer. Only one organizer is required, but you may have more than cne.
(@)

Bruce B Campbell

{Name}

245 E. Broad Street, Suite A

(Street Address)

Greenville, South Carolina 29601
(City, State, Zip Code}

Form Revised by South Carolina Secretary of State, August 2016
SC Secretary of State
Mark Hammond
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Fernwood MM, LLC

Name of Limited Liability Company

(b)

{Name)

(Street Address)

(City, State, Zip Code}

5. [j Check this box only if the company is to be a term company. i the company is a term company, provide the
term specified.

6. D Check this box only if management of the limited Hability company is vested in a manager or managers. If this
company is to be managed by managers, include the name and address of each initial manager.

(@

{Name)

(Street Address)

(City, State, Zip Code)}
(b}

{Name)

{Street Address)

(City, State, Zip Code)}

7. m Check this box only if one or more of the members of the company are to be liable for its debts and obligations
under Section 33-44-303(c}). f one or more members are so liable, specify which members, and for which debts,
chligations or liabiliies such members are liable in their capacity as members. This provision i optional and does
not have to be completed.

8. Unless a delayed effective date is specified, these articles will be effective when endorsed for filing by the Secretary of
State. Specify any delayed effective date and time

Form Revised by South Carolina Secretary of State, August 2016



Fernwood MM, LLC

Name of Limited Liability Company

9. Any other provisions not consistert with {aw which the organizers determine to include, including any provisions that
are required or are permitted to be set forth in the limited liability company operating agreement may be included on a
separate attachment. Please make reference to this section if you include a separate attachment.

10. Each organizer listed under number 4 must sign.

Bruce B Campbell

Signature of Organizer

Date: 12/11/2023

Signature of Organizer

Date:

Form Revised by Scuth Casolina Secretary of State, August 2016
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NAME AND OFFICES

Seetion 2.  Repisiered Office, "The segistered office of the Corporation as requived by law to be maintiined in. the State of
smmmmmaymmwmbam«lwmmum

Section 3, Other Gffices. The Corpovation may have offioes at such otherplaces, aitber within or without the State of South
Carolina, 23 the Bonrd of Directors may designede or az the affairs of the Corporation may require from. time-&o-
{ime,

Section4, Name. The name of this Non-Profit Corporation is the South Carofing Affordable Housing Hnitiative,

Inc, (hereinafter, "SCAHI™),
{ ] Housing Authonty of the City of Columbia, South Carolina, (hemmafter “the Authority”), The
ssaets, operations and management of SCAHT are legully and sifevtively controlled by the Authority,
SCAHI shall be directed by the same persons who constitute the Board of Commissioners of the
Authority.  The SCAHI Directors’ terms shell run concwrrently with their positions as
Commissioners of the Authority. The SCAHI Directors shall assume such positions as SCAHI
Direstors when they assume positions s the Awthority Commissions,
ration Seal, This corporation may have a seal, which shail be speeified by resolution of the
Bom'dofDﬂmtors The seal may be affixed to all corporate instrarments, but fatfure to affix it shali
not affect the validity of the instrament.

Seefin 7. Purpose  The purpase of the corporstion i8 % engage and assist in the development and opetation of
public housing as public housing is defined in the United States Fousing Act of 1937 (a8 amended
from time to time) and to enfer into any and all agresments with the United States Department of
Houging and Urban Development snd the State of South Camling and agencles thereof, to carry of
the provisions of the United States HMousing Act of 1937 and any appropriate state statules and
amendments thereto, including but not Limited to sgrevments to adoxdnister Seetion & Parformance

v Based Contract Administration ("PBCA™) contracts as defined by the United States Department of
Howsing and Urban Development, within snd throughout the State of South Caroliva.
Notwithstanding any other provisions of these By-Laws, SCAHI is organized exclustvely for oharitable
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Section 1.
Section 2,

Seetion 3.  Nombs:

Sectfon 4.

Section S

Seetion 6.

puLposes, immm&rsmhmpmmemakmgdmmmmgmmmqmﬁ&wmn

R T [T LT S o e [f b

AT PRt i - HERE . 3 .
tax code, Nuwﬂhsmdmawaﬂmymﬂmmsofﬂmm‘udes,&xsomimtionéaaﬂmtwonany
activities not permitied fo be catried on by an organization exerapt from Federal income tax undex section
501(¢)(3)oftlmh1tmmlkandeof19ﬁ6m&emna@mtﬁugmﬁsiwefmyﬁmuelhﬂedsm
Tnternal Revenue law.

ARTICIE N

. BOARD OF DIRECTORS
mmmmmm&mmmummmwmmmdofm
Memibers, The Cotperation shafl have no members other than Directors. The Directors and any person doly
Mmamwwhw-hmof&emshﬂbemmofme&qmﬁmm
their tes a3 Directoss solely by virtue of their status as Direciors. Membership in the Corporation is not
transfemble ar assipnable.
and Qualificsiions. The rmumber of Directors constituting the Board of Directors for the South
Cam!innAﬁixdableHousingIniﬁaﬁw,Inc.shnllbemmmmbm The seven (7) members of the Bosd
of Directors dhell be the Coromissionars of the Authority, The Directors’ terms shall ran concumently with
their terms s Commissioners of the Authority of and may continue for suceessive terms provided
that they meet the stated qualifications for Directors as siated, The SCAHI Directors shall assume
such positions as SCAHI Directors when they assume positions as Commissioness of the Authority.
M@Woﬁm&aﬂhﬁo&md&ﬁdmw&ﬂﬁem@mﬁmﬂmwm
of the Board of Directots as provided herein. H‘antheetormdemn&h,ﬂledecﬁmnfoﬂitheby
written ballot.
Vacancies, A vacancy shall be deemed to exist in the event that the actual munber of Directors is less
than the authorized number for sny reason, including, but not limited to, death, removal, resignation,
omtheDirectofsceasingtomeetmaqtmliﬁcutimmmihecasaofatmpmarynhecmreeasingtobe
Comrmissioner of the Authority. A resignation sheil be effective upon receipt of written notice by
the Board, the Chair of the Bomd, or the Seoretary, unless the notice specifies a later time of
offectivencss. The Board of Commissioners of the Authority may temove any Director with ot
without cause. If a vacancy occurs, the Board of Commissioners of the Authority shall appoint a
temporary Director to {ilt the vacancy.
Mﬁ%.%uﬁ“ha@ﬂm&moﬁh&mﬂd%«mdmﬁﬁﬂwbmﬁm
ﬁﬁrmmﬁaﬂﬁeorynizﬂmﬂorAmlM&ﬁngof&eBoaﬂ.ThﬁClﬁtpmMmﬁdﬂdaﬂ
mmdmammmmpmmmmmﬁwmmmﬁmmmmm.
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Section 1.

Section 2,

petion 3.

Section 4,

Sectlon 5

Section 6,

Section 7.
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ARTICLE I

MEETINGS OF DIRECTORS
Anmal Mesting. The Annual Meeting of the Board of Ditectors shall be held on the third Thursday in Jamsry
dwhywummaﬂﬂawh&ndwofcdmbhmmwdmllhedeslgnedhﬂmmﬁeeof
hmﬁmm&mﬁyﬁmkmﬂqﬂﬁepﬂﬁﬂoﬁwoﬂw&m«%hﬂw&ﬁeﬁm
Cerofing, or on such day and at such time as fixed by the Board of Directors, The Annual Meeting shall be held
for the purposs of clecting offiers, passing upan teparts of the provious fiscal year and transacting such other
business as may como bafbre the mesting, Hihe day fixed for the Anntial Meeting shell 1] on & legs] holiday,
aﬁ:mﬁmﬂﬁlhhﬂdwﬂwmmbﬁmmfmmmmmmumm
dﬁgmdMMkamfdnmeﬁmﬁﬂwCWmmﬂhﬁwmd’mmmMI
Meeting shall be held within a reasonsble time thereafter.
Regular Meefinos. WW&&MMN&MMW&WNW&&M
of Directors may provide.
Special Meetings. SpecialMeeﬂn@ofmeBaadofDWmaybecnlhdbywatﬂnmqmtofﬂn
mmmyMQM.Mamﬁmmhmm%manﬁnﬂmm&m
Carolina, s fixcd by the person orpersons calling the meeting,
Ntice of Mectings. ThepmoporpamcaﬂingakegﬂarorSpedalMedh:gaflhnBomﬂafmmmﬁaﬂ
atlmsttwo().}daysbaﬁ:reﬂwmﬁh:ggimmﬁceofthemmmpmmfbymymﬂmnf
communication. Suchnotice need not specifyy the purpose for which the mesting is calted.
Waiver of Nofice. Any Ditector may waive notice of any meeting the attendence by o Director 8¢ a meeting
shall constifute & waiver of notice of such meeting, except where a Director attends # meeting for the express
pmpaseofobjedingmﬂ:etansaﬁmnfmyhushmbmmﬂmmmthgismthwﬁﬂywlbdmcmmd.
Quorom. Amﬂoﬁtyof&emnbmothMﬂmdbyﬁnty—Lamshﬂcmsﬁkﬂoaqmﬁxﬂn
Wmdhmmwumdhamﬂofmmwﬁmmeqmﬁrmmof
approving mnd raiifying & conflict of ierest wansaction with the Anthority shall be two (2) in mumber.
P;mddai,hmm,ﬁn-ﬂnpupasedofﬂﬁsseaim,“rneeﬁng”slullnwmﬂ:ecmwaﬂngofaqmmofﬂm
members of the Board of Directors, whether cotporal or by mesns of elecironic equipment.
Manner of Acting. Except as otherwise provided in these By Laws, the act of the mejority of the Dircctors
present at a meeting ot which a quorum is present shall be the act of the Board of Dicctrs. However, where
ﬂmeisaDi:ector”eonﬂictofmsf'sftmﬁmamajnﬁtywﬁofﬂmpmmﬁxﬁmtmmwiﬂbumqtﬁmd,



. Section 8.

Presumption of Assen Aditecmrofthe Cmpomtmwhoxspmﬂatamehngnfﬂm&ardafbmm

mhﬂmmwlcmm&dmhwmhﬁﬁMImmmﬂwNﬁmMoﬁheMm uniess
he ar she shall file his or her written dBssent to such action with the person acting as the Sccretary of the mecting
before the adjournment thereof or shall forward such dissent by registered mall to the Secrotary of the
Corponation immedistely after the adjoumment of the meeting. Such right to dissent shall not apply to a Director
whe: voted in favor of such action.

ARTICLE IV
OFTFICERS
the Comonation. The officers of the Cotporation consist of a Cherperson, a Vice Chaiperson and

Section 2,

Secfion 3.

Scetion 4.

Section 5,

such other officers as the Boand of Directors msay from fime-to-time elect.

Election and Temn, ‘The Board of Directors shall elect the officers of the Corporation and each officer shall hold
office until death, resignation, retirement, removal, disqualification, or wntil a successor shall have been elected
and quedified,

Bands, ‘The Board of Directors may by Resolution require any officer, agent or employee of fhe Corporation to
give bond to the Corpordtion, with sufficent sureties, conditianed oa the fhithfol performeance of the duties of bis
mlmmpeeﬁwoﬁieewpmﬁmaﬁbmlyuﬁhwdmﬁawndiﬁmsmnmyﬁmm&mbe
required by the Boerd of Directors.

Chgitpensan, The Chairpetson is the principal Executive Officer of the Corporstion aud, subject to the contral of
the Board of Directors, shall in gencral, supervise and control all of the business and affairs of the Corporation,
mwmmmmammﬁn@mwmmmmmﬂ
myomm'mpwnﬂwofﬁnmmmmﬂmﬁm&wmeﬁmﬂdem
mm&mmmmmwmmﬁwMommhmquwmm
MMMWNMMWMMMWMWWWMﬁM
mbytheseBy—lammmeoﬂmoﬂicerora@mﬁﬂowpwaﬁmmslmﬂbemﬂmdbylawwbe
MMMWMHMMm@eMPMaﬂMMMw&md
Chaiperson and such other duties as may be prescribed by the Board of Directors from fime-to-time.

Vige Chyirperson, T the absence of the Cheisperson o in the event of his ar her death, inability or refirsal o aot
@Vmcmwmmbyﬂmm&mmmﬁm&n&ﬁwofw
(11ai1pﬂ'san,mﬁmiwaaings}mﬂhawaﬂibﬂpmmufmdbemljeﬁmaﬂﬂlemtdcﬁmmﬂw
Chaiperson, The Vice Chaliperson shall perform such other duties as from time-o-time may be assigned to
yim or her by the Chairperson or Board of Divectors.

ARTICIEY



Section 2,

Secfion 3.

Section 4,

Section 5.

Secfion 1.

Section 2.

Seetion 3,

L Jection 1,

CGNTRACI‘S,LOAM,@ECKSDEPGSH’SAND GIBTS

any offiver or officers, agent or agents, o exier info any contract or execute and deliver any instrumens in the
paevie of and on bebalf of the Corporution, end such authority may be general or confined to speoific instances,

Loaps. No loans shall be contracted an behalf of the Corporation and no svidences of indebledness shall be
Mhhm%m&dﬁﬁammﬁﬂmﬂoﬂddmmmm&m@
the Articles of Incorporation of the Corporation, as mmended. Such authority may be general or confined to

specific instances,

Checks and Drafls, Al checks, drafls, or other orders for the payment of money, iswed in the name of the
Cmpm&imﬂmﬂhﬁMbyanhnﬁmrwoﬁmm,mormofﬂmmmdMMMmm
shall from time-to-ime be determined by Resolution of the Boand of Directors,

Deposits. All finds of the Cotporation not ofherwise employed shall be deposited fiom fime-fo-time to the
credit of the Coporation in such depositories a5 the Board of Directors may select.

Giffs. The Boaed of Directors may acoept on behaifof the Corporatian any contribution, giff, bequest or devise
for the general purposes or any special putpose of the Corporation.

ARTICLE VI
BOOKS, RECORDS, AUDITS AND REVIEWS

Baoks end Records, The Corporation shal keep correct and complets books and records of accovnt and shmll
also keep minutes of the proceedings of its Board of Directors and commitiess, having eny of the suthority of
the Boand of Directors, and shall keep et the registered ar principel office a recond giving the names snd
addresses of the Directors- All books and recards of the Carparation may be inspecied by the Anthty, jis
agents or atiorneys at any reasonable time,
Aw.mmﬁmﬁmcmmmmmwmwmm.u
books and records of the Carporation may be inspected at any reasonable time by the Awthority or its apents or

sartment of Housing snd Urban Development Review, Any program under the auspiees of the Department
dmmmmmmmmwmmmmmmfwmnmm
roview and approval of these By-Laws.

ARTICLE VII
GENERAL PROVISIONS
Waiver of Notice,. Whenever sny notice is required 1o be given to any Direcio by law, by the Articles of

Incosporation, or by these By-Laws, & waiver thereof in writing signed by the persan or persons entitled to such
notice, whether before or after the time stated therein, shall be equivalent to the giving of such nofice,




Section 1.

Section 2.

Section 1.

Seetion 2,

bmhmmdaﬁuof&a&npamhm
Piseal Year. The fiscal year of the Cotporation shall end on June 30th of each year.

ARTICLE X1
INDEMNIFICATION OF OFFICERS AND DIRECTORS

Tndemnify, To the greatest extent permitted by the laws of the State of South Carolina and the United States of
America, the Comoretion shall indepanify any Director or officer or former director ar officer of the Corporation
against expenses actually and necessarily incurred by him in connection with the defense of any action, sult, or
pmeedm@ixmiﬂchhemshcismdeapamrbymnofbdngnrhwingbwnmdeimmroroﬁiocr.
Tnsueance. The Corpotation may, but shall not be required to, purchase end maintain insimance on behalf of any
person who s or was & Director, officet, employes, ar agent of the Cotporation ageinst any lisbility asserted
maﬁsthhnorharmkmmdbyhimmh«hﬁwhcapaﬁy,maﬂsingmnuﬂ:ismhmﬁatusasauﬁ,wheﬂa
or not the Corporation wauld have the power ko indenmifiy him or her against such lability,

ARDICLEIX

RIGHTS AND LIABILITIES OF DIRECTORS
Property Interest of Directors, Mo Divevior of the Corporation shell have any right, title or Interest in or to any
mopm@amﬁme@maﬁm,a&w;xhrmmatﬂwﬁmenfmyﬁqﬁﬁmmﬁmhﬁmﬁthe
prmﬁm,aﬂofﬁﬁnhmpaﬁumﬁmﬁmﬂﬂﬁemdmyﬁqddmimmﬁmm,mmﬂyaﬁﬂ
paymat of all of its liabilitics, be transfrved to the Anthority, or to another public housing agency, or to another
non-profit entity es determined by the Authority, as provided in the Articles,
Non-Liability for Debis, The private property of the Directors shall be exempt from execution or other lisbility
ﬁtw&&ﬁﬂm%&mﬂm%@ﬂhhﬂemmﬁﬂeﬁrwd@m%ﬁﬁw&m

Corporatian.

ARTICLEX,
NON-FROFIT CORPORATION

'Iha&nm&nﬂaﬂlﬂaﬂ&rmbeopmbdmam—gﬂﬂbm&wdmhﬁmﬂmdﬁﬁmmaﬂhpﬁdmwabhby
‘e Corpoeation to auy Director, The Corparation shall be operated for the public and charitablo purposes fur which the

Corpomstion was creafed.



[ Wahwxbﬂxamwﬂafﬂw%ﬂvfcmnm of the Authority e its legal successor under the South
Ceroling Housing Anthocities Law, these By-Laws may be amended or repealed and new By-Laws may be adopted by the
affimmative vote of & mejouity of the Directors then holding effice at any Regular or Special Mesting of the Board of
MmmwﬂnBﬂmssamﬂdedmmmmmwmmmuf
Incosporstion of the Omporation. Notwithsteding the fregoing, ARTICLE D{, SECTION 1; ARTICLE X; ARTICLE X1
and ARTICLE XII of these By-Laws raay niot be alfered, amended, o repealed.

ARTICLE X1
DISSOLUTION
In the event of dissolution, all assets of the Corporation shall be distributed to the Authority, or shalf be

distributed to the federl government, or to a state o Iocal povemment, for a publie purpose.

Secrotary 11/19/2009

Date Date



Filing ID: 231211-1111555

Filing Date: 12/11/2023

STATE OF SOUTH CAROLINA
SECRETARY OF STATE

ARTICLES OF ORGANIZATION
Limited Liability Company ~ Domestic

The undersigned delivers the following articles of organization to form a South Carolina limited liability company pursuant
to 5.C. Code of Laws Section 33-44-202 and Section 33-44-203.

1. The name of the limited lability comparny (Company ending must be included in name*}

*Note: The name of the limited liability company must confain one of the following endings: “limited liability company” or “limited
company” or the abbreviation “L.L.C.", “LLC”, “L.C.", “LC”, or “Lid. Co.”

2. The address of the initial designated office of the limited liability company in South Carolina is
1917 Harden Street

{Street Address}

Columbia, South Carolina 28204
(City, State, Zip Code}

3. The initial agent for service of process is

Lee McRoberts
{Name)

{Signature of Agent)

And the street address in South Carolina for this initial agent for service of process is:
1917 Harden Street

(Street Address)
Columbia South Garolina 29294
) (Zip Code}

4. List the name and address of each organizer. Only one organizer is required, but you may have more than one.
@

Bruce B Campbeli

{Name}

245 E. Broad Street, Suite A

(Street Address)

Greenville, South Carolina 29601
{City, State, Zip Code}

Form Revised by South Carolina Secretary of State, August 2016
SC Secretary of State
Mark Hammond


Maggie Mullen
Highlight


SCAHI! Fernwood, LLC

Name of Limited Liability Company

(b)

{Name)

(Street Address)

(City, State, Zip Code}

5. [j Check this box only if the company is to be a term company. If the company is a term company, provide the
term specified.

6. D Check this box only if management of the limited lability company is vested in a manager or managers. [f this
company is to be managed by managers, include the name and address of each initial manager.

(@

{Name)

(Street Address)

(City, State, Zip Code)}
(b}

{Name)

{Street Address)

(City, State, Zip Code)}

7. m Check this box only if one or more of the members of the company are to be liable for its debts and obligations
under Section 33-44-303(c). If one or more members are so lable, specify which members, and for which debts,
chligations or liabiliies such members are liable in their capacity as members. This provision i optional and does
not have to be completed.

8. Unless a delayed effective date is specified, these articles will be effective when endorsed for filing by the Secretary of
State. Specify any delayed effective date and time

Form Revised by South Carolina Secretary of State, August 2016



SCAH! Fernwood, LLC

Name of Limited Liability Company

9. Any other provisions not consistert with {aw which the organizers determine to include, including any provisions that
are required or are permitted to be set forth in the limited liability company operating agreement may be included on a
separate attachment. Please make reference to this section if you include a separate attachment.

10. Each organizer listed under number 4 must sign.

Bruce B Campbell

Signature of Organizer

Date: 12/11/2023

Signature of Organizer

Date:

Form Revised by Scuth Carolina Secretary of State, August 2016
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