FORM CORP

. g Development Name:; ~82ks of Manning 1i

% ; ‘ § City: Manning sc
Name of Corporation: Resource Housing Group, inc Corporation is _For Profit g Non-Profit
Address: 3350 Riverwood Pkwy Bte 800 r
City Allanta State GA Zip: 30339
Tax 1D Number, 58-2131548 or date applied for:

... _ Officers ‘ ; | :g
President; Case Northcull Vice-President; Sam Coats
Secretary: Charles W. Northeutt Treasurer: John R. West

 Percentage of Ownership

1 Name NA - nonprofit- no shareholders

Address: 9300 Riverwood Pkwy Ste 800 100 %

Atlanta, GA 303398

City, Stats, Zip:

2. MName:

Address: o,
City, State, Zip:

3. Name:
Address: %
City, State, Zip:

4. Mame:
Address: %

City, Stale, Zip:

5. Name:

Addrass:

City, State, Zip: %

NOTE: Thie form must be completed for each Corporation that is involved in the proposed development.



Office of Secretary of State Mark Hammond

Certificate of Authority

I, Mark Hammond, Secretary of State of South Carolina Hereby Certify that:

RESOURCE HOUSING GROUP, INC., a nonprofit corporation duly organized under
the laws of the State of Georgia, was issued a certificate of authority to transact
business in South Carolina on April 15th, 1999, has as of the date hereof filed as a
nonprofit corporation for religious, educational, social, fraternal, charitable, or other
eleemosynary purpose, do hereby declare the organization to be a body politic and
corporate, with all the rights, powers, privileges and immunities, and subject to all the
limitations and liabilities, conferred by S.C. Code Ann. §33-31-1501 et seq. and Acts
amendatory thereto, and has paid all fees, taxes and penalties owed to the State, that
the Secretary of State has not mailed notice to the company that it is subject to being
dissolved by administrative action, and that the nonprofit corporation has not filed
articles of dissolution as of the date hereof.

Given under my Hand and the Great Seal
of the State of South Carolina this 28th day
of April, 2026.

, Secretary of State
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AMENDED AND RESTATED
BYLAWS
OF

RESOURCE HOUSING GROUP, INC.

Incorporated under the laws of the State of Georgia

ARTICLE ONE
Name, Location, and Offices
1.1 Name. The name of this corporation shall be "RESOURCE HOUSING GROUP, INC."

1.2 Registered Office And Agent. The corporation shall maintain a registered office in the
State of Georgia, and shall have a registered agent whose address is identical with the address
of such registered office, in accordance with the requirements of the Georgia Nonprofit

Corporation Code.

1.3 Other Offices. The principal office of the corporation shall be located in the metropolitan
Atlanta, Georgia, area. The corporation may have other offices at such place or places, within
or outside the State of Georgia, as the Board of Directors may determine from time to time or
the affairs of the corporation may require or make desirable.

ARTICLE TWO
Purposes and Governing Instruments

2.1 Nonprofit Corporation. The corporation shall be organized and operated as a nonprofit
corporation organized pursuant to the provisions of the Georgia Nonprofit Corporation Code.

2.2 Charitable Purposes. The corporation is a voluntary association of individuals, the
purpose of which, as set forth in the articles of incorporation, is exclusively charitable within
the meaning of section 501(c)(3) of the Internal Revenue Code. In furtherance of such
purposes, the corporation shall have full power and authority:

(a) To develop low income housing by acquisition or renovation of existing low
income housing or by construction of new low income housing;



(b) To enter into partnerships or joint ventures in order to acquire or to construct or
renovate low income housing;

(c) To perform all other acts necessary or incidental to the above and to do whatever
is deemed necessary, useful, advisable, or conducive, directly or indirectly, as
determined by the Board of Directors to carry out any of the purposes of the
corporation, as set forth in the Articles of Incorporation, including the exercise of
all other power and authority enjoyed by corporations generally by virtue of the
provisions of the Georgia Nonprofit Corporation Code (within and subject to the
limitations of section 501(c)(3) of the Internal Revenue Code).

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

ARTICLE THREE
Membership

3.1 Membership. There shall be no members of the corporation.

ARTICLE FOUR

Board of Directors

4.1 Authority And Responsibility.

(a) The governing authority of the corporation shall be vested in its Board of Directors.
The Board of Directors may fix the number of directors by resolution adopted from time to
time by a majority of all directors then in office. The Board of Directors shall have
supervision, control and direction of the management, affairs, and property of the corporation;
shall determine its policies or changes therein; and shall actively prosecute its purposes and
objectives and supervise the disbursement of its funds. The Board of Directors may adopt, by
majority vote, such rules and regulations for the conduct of its business and the business of the
corporation as shall be deemed advisable, and may, in the execution of the powers granted,
delegate certain of its authority and responsibility to an Executive Committee. Under no
circumstances, however, shall any actions be taken which are inconsistent with the articles of
incorporation and these bylaws; and the fundamental and basic purposes of the corporation, as
expressed in the articles of incorporation and these bylaws, shall not be amended or changed.

(b) The Board of Directors shall not permit any part of the net earnings or capital of the

corporation to inure to the benefit of any member, director, officer, trustee, or other private
person or individual.
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(¢) The Board of Directors may, from time to time, appoint, as advisors, persons whose
advice, assistance and support may be deemed helpful in determining policies and formulating
programs for carrying out the purposes and functions of the corporation.

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

4.2 Composition Of Directors. The initial directors of the corporation shall be the seven (7)
persons whose names and addresses appear in the articles of incorporation of the corporation
filed with the Secretary of State of Georgia on August 19, 1994.

4.3 Manner Of Appointment And Election And Terms Of Office. Commencing with the
meeting of the Board of Directors held in December 2015, the directors shall be elected by a

majority vote of the directors then in office for terms of three years each. Each director so
elected shall take office as of the close of the meeting of the Board of Directors at which such
director was elected and continue in office until such director’s successor has been elected and
qualified or until such director’s earlier death, resignation, retirement, disqualification, or
removal. There shall be no limitation on the number of successive terms of office for which a
director may serve.

4.4 Removal. Any director may be removed either for or without cause at any regular, special,
or annual meeting of the Board of Directors, by the affirmative vote of a majority of all
directors entitled to vote at an election of directors if notice of intention to act upon such matter
shall have been given in the notice calling such meeting. A removed director's successor may
be elected at the same meeting to serve the unexpired term.

4.5 Vacancies. Any vacancy in the Board of Directors arising at any time and from any cause,
including the authorization of an increase in the number of directors, may be filled for the
unexpired term at any meeting of the Board of Directors by a majority of the directors then in
office. Each director so elected shall hold office until the election at the directors' annual
meeting and the qualification of his or her successor.

4.6 Committees Of The Board Of Directors. By resolution adopted by a majority of the full
Board of Directors, the Board of Directors may designate from among its members an
executive committee consisting of three (3) or more directors, which number shall always
include the president of the corporation. By resolution adopted by a majority of directors
present at a meeting at which a quorum is present, the Board of Directors may designate from
among its members one or more other committees, each consisting of two (2) or more directors.
Except as prohibited by law, each committee shall have the authority as set forth in the
resolution establishing said committee.
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4.7 Compensation. No director of the corporation shall receive, directly or indirectly, any
salary, compensation, or emolument therefrom as such director unless authorized by the
concurring vote of a majority of all the directors or (notwithstanding any quorum requirement
of these bylaws) by the concurring vote of all the disinterested directors. However, nothing
contained herein shall be construed to prevent any director from serving the corporation in any
other capacity and receiving reasonable compensation for services rendered in furtherance of
the purposes and functions of the corporation.

4.8 Chairman of the Board Emeritus. The Board of Directors may elect from one of
their current or former Chairmen of the Board an individual to serve as Chairman of the
Board Emeritus, to serve at the pleasure of the Board of Directors until removed by the
Board of Directors or deceased. An individual so elected to be a Chairman of the Board
Emeritus shall cease to be a director of the corporation upon such election and shall have
no right to vote or consent as a director; however such a Chairman Emeritus of the Board
of Directors shall have the right to attend all meetings of the Board of Directors.

ARTICLE FIVE
Meetings of the Board of Directors

5.1 Place Of Meetings. Meetings of the Board of Directors may be held at any place within or
outside the State of Georgia as set forth in the notice thereof or in the event of a meeting held
pursuant to waiver of notice, as may be set forth in the waiver, or if no place is so specified, at
the principal office of the corporation.

5.2 Annual Meeting; Notice. The annual meeting of the Board of Directors shall be held at
the principal office of the corporation or at such other place as the Board of Directors shall
determine on such day and at such time as the Board of Directors shall designate. Unless
waived as contemplated in Section 6.2, notice of the time and place of such annual meeting
shall be given by the secretary either personally or by telephone or by mail or by telegram not
less than ten (10) nor more than fifty (50) days before such meeting.

5.3 Regular Meetings; Notice. Regular meetings of the Board of Directors may be held from
time to time between annual meetings at such times and at such places as the Board of
Directors may prescribe. Notice of the time and place of each such regular meeting shall be
given by the secretary either personally or by telephone or by mail or by telegram not less than
seven (7) nor more than thirty (30) days before such regular meeting.

5.4 Special Meetings; Notice. Special meetings of the Board of Directors may be called by or
at the request of the president or by any two of the directors in office at that time. Notice of the
time, place, and purpose of any special meeting of the Board of Directors shall be given by the
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secretary either personally or by telephone or by mail or by telegram at least twenty-four (24)
hours before such meeting.

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

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

5.7 Vote Required For Action. Except as otherwise provided in these bylaws or by law, the
act of a majority of the directors present at a meeting at which a quorum is present at the time
shall be the act of the Board of Directors. Adoption, amendment, and repeal of a bylaw is
provided for in Article Thirteen of these bylaws. Vacancies in the Board of Directors may be
filled as provided in Section 4.5 of these bylaws.

5.8 Action By Directors Without A Meeting. Any action required or permitted to be taken at
a meeting of the Board of Directors may be taken without a meeting if a consent in writing,
setting forth the action so taken, is signed by a majority of the members of the Board of
Directors. Such consent shall have the same force and effect as a vote at a meeting duly called.
The signed consent, or a signed copy, shall be placed in the minute book.

5.9 Telephone And Similar Meetings. Directors may participate in and hold a meeting by
means of conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other. Participation in such a meeting shall
constitute presence in person at the meeting, except where a person participates in the meeting
for the express purpose of objecting to the transaction of any business on the grounds that the
meeting is not lawfully called or convened.

5.10 Adjournments. A meeting of the Board of Directors, whether or not a quorum is
present, may be adjourned by a majority of the directors present to reconvene at a specific time
and place. It shall not be necessary to give notice of the reconvened meeting or of the business
to be transacted, other than by announcement at the meeting which was adjourned. At any such
reconvened meeting at which a quorum is present, any business may be transacted which could
have been transacted at the meeting which was adjourned.

5.11 Proxies. Except where proscribed by applicable law, a director may vote in person or by
proxy executed in writing by the director or by his or her attorney-in-fact. A proxy shall not be
valid after eleven (11) months from the date of its execution, unless a longer period is expressly
stated therein.
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ARTICLE SIX
Notice and Waiver

6.1 Procedure. Whenever these bylaws require notice to be given to any director, the notice
shall be given as prescribed in Article Five. Whenever notice is given to any director by mail,
the notice shall be sent by first-class mail by depositing the same in a post office or letter box in
a postage prepaid sealed envelope addressed to the director at his or her address as it appears on
the books of the corporation; and such notice shall be deemed to have been given at the time
the same is deposited in the United States mail. Notice shall be deemed to have been given by
telegram or cablegram at the time notice is filed with the transmitting agency.

6.2 Waiver. Whenever any notice is required to be given to any director by law, by the
articles of incorporation, or by these bylaws, a waiver thereof in writing signed by the director
entitled to such notice, whether before or after the meeting to which the waiver pertains, shall
be deemed equivalent thereto.

ARTICLE SEVEN
Officers

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

7.2 Election And Term Of Office. The officers of the corporation shall be elected by the
Board of Directors and shall serve for terms of one (1) year and thereafter until their successors
have been elected and qualified, or until their earlier death, resignation, removal, retirement, or
disqualification.

7.3 Other Agents. The Board of Directors may appoint from time to time such agents as it
may deem necessary or desirable, each of whom shall hold office during the pleasure of the
Board of Directors, and shall have such authority and perform such duties and shall receive
such reasonable compensation, if any, as the Board of Directors may from time to time

determine.

7.4 Removal. Any officer or agent elected or appointed by the Board of Directors may be
removed by the Board of Directors whenever in its judgment the best interests of the
corporation will be served thereby. However, any such removal shall be without prejudice to
the contract rights, if any, of the officer or agent so removed.
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7.5 Vacancies. A vacancy in any office arising at any time and from any cause may be filled
for the unexpired term at any meeting of the Board of Directors.

7.6 President. The president shall be the principal executive officer of the corporation and
shall preside at all meetings of the Board of Directors. The president shall also serve as a
member, with right to vote, of the executive committee of the Board of Directors and as a
voting member, ex officio, of any and all other committees of directors. He or she shall be
authorized to sign checks, drafts, and other orders for the payment of money, notes, or other
evidences of indebtedness issued in the name of the corporation, and statements and reports
required to be filed with government officials or agencies; and he or she shall be authorized to
enter into any contract or agreement and to execute in the corporate name, along with the
secretary, any instrument or other writing; and he or she shall see that all orders and resolutions
of the Board of Directors are carried into effect. He or she shall have the right to supervise and
direct the management and operation of the corporation and to make all decisions as to policy
and otherwise which may arise between meetings of the Board of Directors, and the other
officers and employees of the corporation shall be under his or her supervision and control
during such interim. He or she shall perform such other duties and have such other authority
and powers as the Board of Directors may from time to time prescribe.

7.7 Vice Presidents. The vice presidents, in the order of their seniority, unless otherwise
determined by the president or by the Board of Directors, shall, in the absence or disability of
the president, perform the duties and have the authority and exercise the powers of the
president. They shall perform such other duties and have such other authority and powers as
the Board of Directors may from time to time prescribe or as the president may from time to
time delegate.

7.8 Secretary.

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

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

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

(d) The secretary shall be under the supervision of the president. He or she shall perform
such other duties and have such other authority and powers as the Board of Directors may from
time to time prescribe or as the president may from time to time delegate.
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7.9 Assistant Secretaries. The assistant secretaries, in the order of their seniority, unless
otherwise determined by the president or by the Board of Directors, shall, in the absence or
disability of the secretary, perform the duties and have the authority and exercise the powers of
the secretary. They shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe or as the president may from time to time delegate.

7.10 Treasurer.

(a) The treasurer shall have custody of the corporate funds and securities and shall keep
full and accurate accounts of receipts and disbursements of the corporation and shall deposit all
monies and other valuables in the name and to the credit of the corporation into depositories
designated by the Board of Directors.

(b) The treasurer shall disburse the funds of the corporation as ordered by the Board of
Directors, and prepare financial statements each month or at such other intervals as the Board
of Directors shall direct.

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

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

7.11 Assistant Treasurers. The assistant treasurers in the order of their seniority, unless
otherwise determined by the president or by the Board of Directors, shall, in the absence or
disability of the treasurer, perform the duties and have the authority and exercise the powers of
the treasurer. They shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe or as the president may from time to time delegate.

ARTICLE EIGHT
Committees of Directors

8.1 Executive Committee. By resolution adopted by a majority of the directors in office, the
Board of Directors may designate from among its members an executive committee which shall
consist of three (3) or more directors, including the president of the corporation, which
executive committee, to the extent provided in such resolution, shall have and exercise the
authority of the Board of Directors in the management of the affairs of the corporation; but the
designation of any such executive committee and the delegation thereto of authority shall not
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operate to relieve the Board of Directors, or any individual director, of any responsibility
imposed upon it or him or her by law.

8.2 Other Committees Of Directors. Other committees, each consisting of two (2) or more
directors, not having and exercising the authority of the Board of Directors in the management
of the corporation may be designated by a resolution adopted by a majority of directors present
at a meeting at which a quorum is present. Except as otherwise provided in such resolution,
members of each such committee shall be appointed by the president of the corporation. Any
member of any committee may be removed by the person or persons authorized to appoint such
member whenever in their judgment the best interests of the corporation shall be served by
such removal.

8.3 Advisory And Other Committees. The Board of Directors may provide for such other
committees, including committees, advisory groups, boards of governors and the like consisting
in whole or in part of persons who are not directors of the corporation, as it deems necessary or
desirable, and discontinue any such committee at its pleasure. It shall be the function and
purpose of each such committee to advise the Board of Directors; and each such committee
shall have such powers and perform such specific duties or functions, not inconsistent with the
articles of incorporation of the corporation or these bylaws, as may be prescribed for it by the
Board of Directors. Appointments to and the filling of vacancies on any such other committees
shall be made by the president of the corporation, unless the Board of Directors otherwise
provides. Any action by each such committee shall be reported to the Board of Directors at its
meeting next succeeding such action and shall be subject to control, revision, and alteration by
the Board of Directors, provided that no rights of third persons shall be prejudicially affected
thereby.

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

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

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

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

8.8 Rules. Each committee may adopt rules for its own government, so long as such rules are
not inconsistent with these bylaws or with rules adopted by the Board of Directors.
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ARTICLE NINE
Contracts, Checks, Deposits, and Funds

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

9.2 Checks, Drafts, Notes. All checks, drafts or other orders for the payment of money, notes,
or other evidences of indebtedness issued in the name of the corporation shall be signed by
such officer or officers, agent or agents, of the corporation and in such other manner as may
from time to time be determined by resolution of the Board of Directors. In the absence of
such determination by the Board of Directors, such instruments shall be signed by the treasurer
or an assistant treasurer and countersigned by the president or the vice-president of the

corporation.

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

may select.

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

ARTICLE TEN
Indemnification and Insurance

10.1 Definitions. As used in this Article, the term:

(a) "Director" means an individual who is or was a director of the corporation or an
individual who, while a director of the corporation, is or was serving at the
corporation's request as a director, officer, partner, trustee, employee, or agent of
another foreign or domestic business or non-profit corporation, partnership, joint
venture, trust, employee benefit plan, or other enterprise. A director is considered
to be serving an employee benefit plan at the corporation's request if the director's
duties to the corporation also impose duties on, or otherwise involve services by,
the director to the plan or to participants in or beneficiaries of the plan. "Director”
includes, unless the context requires otherwise, the estate or personal
representative of a director.

(b) "Expenses" includes counsel fees.
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(c)

(d)

(e)

®

"Liability" means the obligation to pay a judgment, settlement, penalty, fine
(including an excise tax assessed with respect to an employee benefit plan), or
reasonable expenses incurred with respect to a proceeding.

"Officer" means an individual who is or was an officer of the corporation or an
individual who, while an officer of the corporation, is or was serving at the
corporation's request as a director, officer, partner, trustee, employee, or agent of
another foreign or domestic business or non-profit corporation, partnership, joint
venture, trust, employee benefit plan, or other enterprise. An officer is considered
to be serving an employee benefit plan at the corporation's request if the officer's
duties to the corporation also impose duties on, or otherwise involve services by,
the officer to the plan or to participants in or beneficiaries of the plan. "Officer"
includes, unless the context requires otherwise, the estate or personal
representative of an officer.

"Party" includes an individual who was, or is threatened to be made a named
defendant or respondent in a proceeding.

"Proceeding” means any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or investigative and whether
formal or informal.

10.2 Basic Indemnification Arrangement.

()

(b)

(c)

(d)

Except as provided in subsections 10.2(d) and 10.2(e) below, the corporation shall
indemmnify an individual who 1s made a party to a proceeding because he or she 1s
or was a director or officer against liability incurred by him or her in the
proceeding if the individual acted in a manner he or she believed in good faith to
be in or not opposed to the best interests of the corporation and, in the case of any
criminal proceeding, the individual had no reasonable cause to believe his conduct
was unlawful.

A person's conduct with respect to an employee benefit plan for a purpose he or
she believed in good faith to be in the interests of the participants in and
beneficiaries of the plan is conduct that satisfies the requirement of subsection

10.2(a).

The termination of a proceeding by judgment, order, settlement, or conviction, or
upon a plea of nolo contendere or its equivalent shall not, of itself, be
determinative that the proposed indemnitee did not meet the standard of conduct
set forth in subsection 10.2(a).

The corporation shall not indemnify a person under this Article in connection with
(i) a proceeding by or in the right of the corporation in which such person was
adjudged liable to the corporation, or (ii) any proceeding in which such person
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was adjudged liable on the basis that he or she improperly received a personal
benefit unless, in either case, and then only to the extent that, a court of competent
jurisdiction determines pursuant to Section 10.5 below or Section 14-3-854 of the
Georgia Nonprofit Corporation Code (the "Code") that in view of all the relevant
circumstances, such person is fairly and reasonably entitled to indemnification.
Court-ordered indemnification need not be limited to reasonable expenses
incurred by the indemnitee but shall be in any amount the court considers proper.

(e) Except for court-ordered indemnification, indemnification permitted under this
Article in connection with a proceeding by or in the right of the corporation is

limited to reasonable expenses incurred in connection with the proceeding.

10.3 Advances for Expenses.

(a) The corporation shall pay for or reimburse the reasonable expenses incurred by a
director or officer as a party to a proceeding in advance of final disposition of the
proceeding if:

(1) such person furnishes the corporation a written affirmation of
his or her good faith belief that he or she has met the standard of conduct
set forth in subsection 10.2(a) above; and

(ii) such person furnishes the corporation a written undertaking
(meeting the qualifications set forth below in subsection 10.3(b)),
executed personally or on his or her behalf, to repay any advances if it is
ultimately determined that he or she is not entitled to indemnification
under this Article or otherwise.

(b) The undertaking required by subsection 10.3(a)(ii) above must be an unlimited
general obligation of the proposed indemnitee but need not be secured and may be

accepted without reference to financial ability to make repayment.

10.4 Authorization of and Determination of Entitlement to Indemnification.

(a) The corporation acknowledges that indemnification of a director or officer under
Section 10.2 has been pre-authorized by the corporation in the manner described
in subsection 10.4(b) below. Nevertheless, the corporation shall not indemnify a
director or officer under Section 10.2 unless a separate determination has been
made in the specific case that indemnification of such person is permissible in the
circumstances because he or she has met the standard of conduct set forth in
subsection 10.2(a); provided, however, that regardless of the result or absence of
any such determination, to the extent that a director or officer has been successful,
on the merits or otherwise, in the defense of any proceeding to which he or she
was a party, or in defense of any claim, issue or matter therein, because he or she
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is or was a director or officer, the corporation shall indemnify such person against
reasonable expenses incurred by him or her in connection therewith.

(b) The determination referred to in subsection 10.4(a) above shall be made, at the
election of the Board of Directors:

(1) by the Board of Directors of the corporation by majority vote
of a quorum consisting of directors not at the time parties to the
proceeding;

(i) if a quorum cannot be obtained under subdivision (i), by
majority vote of a committee duly designated by the Board of Directors
(in which designation directors who are parties may participate),
consisting solely of two or more directors not at the time parties to the
proceeding; or

(1ii) by special legal counsel:

(1) selected by the Board of Directors or its committee
in the manner prescribed in subdivision (i) or (ii);
or

(2) if a quorum of the Board of Directors cannot be
obtained under subdivision (i) and a committee
cannot be designated under subdivision (ii),
selected by a majority vote of the full Board of
Directors (in which selection directors who are
parties may participate).

(c) As acknowledged above, the corporation has pre-authorized the indemnification
of directors and officers hereunder, subject to a case-by-case determination that
the proposed indemnitee met the applicable standard of conduct under
subsection 10.2(a). Consequently, no further decision need or shall be made on a
case-by-case basis as to the authorization of the corporation's indemnification of
directors or officers hereunder. Nevertheless, evaluation as to reasonableness of
expenses of a director or officer in the specific case shall be made in the same
manner as the determination that indemnification is permissible, as described in
subsection 10.4(b) above, except that if the determination is made by special legal
counsel, evaluation as to reasonableness of expenses shall be made by those
entitled under subsection 10.4(b)(iii) to select counsel.

10.5 Court-Ordered Indemnification_ and Advances for Expenses. A director or officer

who is a party to a proceeding may apply for indemnification or advances for expenses to the
court conducting the proceeding or to another court of competent jurisdiction. On receipt of an
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application, the court, after giving any notice the court considers necessary, may order
indemnification or advances for expenses in the amount it considers proper if it determines that:

(i) The applicant is entitled to mandatory indemnification under
the final clause of subsection 10.4(a) above (in which case the
corporation shall pay the indemnitee's reasonable expenses incurred to
obtain court-ordered indemnification);

(i)  The applicant is fairly and reasonably entitled to
indemnification in view of all the relevant circumstances, whether or not
he or she met the standard of conduct set forth in subsection 10.2(a)
above or was adjudged liable as described in subsection 10.2(d) above
(and if he or she was adjudged so liable, any court-ordered
indemnification need not be limited to reasonable expenses incurred by
the indemnitee but shall be in any amount the court considers proper); or

(iii) In the case of advances for expenses, the applicant is entitled
pursuant to the bylaws or any applicable resolution or agreement, to
payment for or reimbursement of his or her reasonable expenses incurred
as a party to a proceeding in advance of final disposition of the
proceeding.

10.6 Indemnification of Emplovees and Agents. The corporation may indemnify and
advance expenses under this Article to an employee or agent of the corporation who is not a
director or officer to the same or any lesser extent as to a director or officer.

10.7 Liability Insurance. The corporation may purchase and maintain insurance on behalf of
a director or officer or an individual who is or was an employee or agent of the corporation or
who, while an employee or agent of the corporation, is or was serving at the request of the
corporation as a director, officer, partner, trustee, employee or agent of another foreign or
domestic business or non-profit corporation, partnership, joint venture, trust, employee benefit
plan, or other enterprise against liability asserted against or incurred by him or her in that
capacity or arising from his or her status as a director, officer, employee, or agent, whether or
not the corporation would have power to indemnify him or her against the same liability under
Section 10.2, Section 10.3, or Section 10.4 above.

10.8 Witness Fees. Nothing in this Article shall limit the corporation's power to pay or
reimburse expenses incurred by a person in connection with an appearance as a witness in a
proceeding at a time when he or she has not been made a named defendant or respondent in the

proceeding.

10.9 Amendments. It is the intent of the corporation to indemnify and advance expenses to its
directors and officers to the full extent permitted by the Code, as amended from time to time.
To the extent that the Code is hereafter amended to permit a Georgia nonprofit corporation to
provide to its directors or officers greater rights to indemnification or advancement of expenses
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than those specifically set forth hereinabove, this Article be deemed amended to require such
greater indemnification or more liberal advancement of expenses to its directors and officers, in
gach case consistent with the Code as so amended from time to time. No amendment,
modification or rescission of this Article Ten, or any provision hereof, the effect of which
would diminish the rights to indemnification or advancement of expenses as set forth herein
shall be effective as to any person with respect to any action taken or omitted by such person
prior to such amendment, modification or rescission.

10.10 Severability. In the event that any of the provisions of this Article (including any
provision within a single section, subsection, division or sentence) is held by a court of
competent jurisdiction to be invalid, void or otherwise unenforceable, the remaining provisions
of this Article shall remain enforceable to the fullest extent permitted by law.

ARTICLE ELEVEN
Conflicts of Interest

11.1 Contflicts of Interest. The corporation and its directors are subject to the definitions,
disclosure requirements and procedures set forth in Sections 14-3-860 through 14-3-864 of the
Code, as amended from time to time, regulating "conflicting interest transactions” between
Board members and the corporation.

ARTICLE TWELVE
Miscellaneous
12.1 Books and Records. The corporation shall keep correct and complete books and records
of account and shall also keep minutes of the proceedings of its Board of Directors and

committees having any of the authority of the Board of Directors.

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

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

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

12.5 Construction. Whenever the context so requires, the masculine shall include the

feminine and neuter, and the singular shall include the plural, and conversely. If any portion of
these bylaws shall be invalid or inoperative, then, so far as is reasonable and possible:
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(a) The remainder of these bylaws shall be considered valid and operative.

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

12.6 Table Of Contents; Headings. The table of contents and headings are for organization,
convenience and clarity. In interpreting these bylaws, they shall be subordinated in importance

to the other written material.

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

ARTICLE THIRTEEN
Amendments

13.1 Power to Amend Bvlaws. The Board of Directors shall have the power to alter, amend,
or repeal these bylaws or adopt new bylaws by a majority vote.
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Certificate

The undersigned hereby certified that he is an Assistant Secretary of Resource Housing
Group, Inc., and that the forgoing document constitutes the bylaws of the corporation as
in effect on the dat€’hereof.

. D :

_/ o - — e
Sam Coats, Assistant Secretary

/
Date: < ',// —{/45‘

-1V -
Housing/Org/Bylaws Amended
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{¢} If required by the Fo

0, in such sum, and s

731 Asgsistant Tressurer:
otherwise determined by the
diga ;z’ﬁ,ﬁ » of the treasurer, gt:@
f They shall por

vy from time (o tme

solution 2»;§L§h§3§ ?i”s%

8.1 Executive Committee. B
Board of Directors may designate from amon
consist of three (3) or more directors, it
executive comumittee, to the extent pro \,Vi:i
authority of the Board Q"’ F Directors in the management
designation f;ﬂ% any such exccutive committes and the
operate o relisve the meszc‘ of Ihrectors, or any ‘z»ziws
imposed upon it or him or her by law.

s:}%mgm ihe
d in such r Hig ! é*mf@ and @mf“w ih

o

- »

#.2 %}‘i;% r Committees Of Direclors, ‘"}ﬁz or comunittees, each consisting of two (2) o

directors, not having and exercising the o v of 3 Directors in the management
of the wr;mmtmn may be des sym%a,m by a o & ma;m@y of directors present
at a2 meeting st which a & quorum is present. Exce © provided in such resolution,

esident of the t&"g;}a_,zz‘sééz}n Any

members of each such committee shall be 'xg’mw”
member of any comnities ma ; Fthe ;ﬂﬁ::«:*«;'}g‘ Of PErEOns 'w!:?@
member w%ffrevaf in their ju est interests of the corporatic

such removal.
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"Dhrector” means an iﬁéivﬁémi whe I8 or was a dirostor of the corporation or an
individual who, while a director he Qig}{s ration, és; i £
mrg}@f”%ﬂ’“ fmw as & -d;f . trus

v;?;muﬂm tzn.zs% smployes i
ior be serving an ﬁ:‘ﬁ%*féﬁ‘%a enefit
dﬁézm to the corporati i
the director o the pla
Lmémfg unless the contes
representative of o divecior,

"Expenses” includes counsel fees.
ny )‘,‘gjgiigy“ means the o

{including an excise tax ;
reasonable expenses incorred with respe

"Officer” means an individual who i
individual who, while an officer f
corporation's request as a director, offi w..; i
another foreign or domestic business or ne
venture, frust, employee benefit plan, or ﬂm :
to be serving an employee benefit plan at the corporation's
duties fo the corporation also impose dutics on. or f}?fza::mz
the officer to the plan or to participanis in or 18710
in z?{}fgg unless the oconisxt reguires olherwise, the
¢ ive of an officer.

631
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LA Advances for BEx cuses.
The corpo
director or offic
proceeding ift

3r her pel

g
ﬁ uﬁmmi ¥
wnder this 4

(b} The undertaking required
general obligation of the pro
accepted without reference to fi

6.4 Authorization of and Determingtic

Fiemprr ] @g 3

{a})  The corporation acknowleds ror officsr
Section 10.2 has been pre-ant anner deses
in subsection 10.4(b) below, .«ﬁ-i’éﬁ%xﬁ’z@& m{éﬁmméﬁf
direcior or officer under Section 10.2 mﬁ_ ; sﬁ‘v {E@?ﬂ@?‘vmﬁfim has
made in the specific case iﬁam ndemmificatl
circumsisnces because he or
subsection 10.2(a); *"ﬁmwimi,
any such determinafion, o t"gez suceessiul,
on the merits or a*‘ﬂmﬁ in vich ke or she
was & party, or in defense of ¢
18 OF wag a r"iﬁm,%e‘a or off
reasonable expenses inc

7] The determination referred fo in subsection 10.4{a) o ! bo made, gt the

slection of the Board of Directors:

g éﬂ}gx f’{?{"‘"{;“" ’g

4§ P G iy o1
0L at e o

{i} by the Board of Directors
of a quonwn consisiing of direck
proceedic

m;er:ﬁw VO
(in which

U By laws Amonded






ARV AOun

A vRiL

10.6  Indemmification of

advance expenses under this A
director oy officer i the same or any leg

i

187 Lishil . Inswrapee, The a::mg;»mszziémz’% z:r;;zy gfzsfcizaszz fmé mais
a director or officer or an individual who is
who, while an employee or agent of the corp

corporation as a direcior, officer, pa
domestic business or non-profit s“:fs;; ation, pa ﬁafsizmy ;a“;;m wmz »z: trus

o

%{Zm«; 5

plan, or other enterprise égmngi liability asserted against or incurred by
ca g“} aity or avising from his or her status as 2 director, officer, o ME{}*@:: :

not 3:2@ corporation W@m{i have power to indemnify him or her against ¢
‘«‘i Hon }{'}m, Section 10.3, or Section 10,4 shove,

10.8 Witness Fees. Notbing in this Article shall limit the corporation
reimburse expenses incurred by a person in connection with an ug’}z}ﬁﬁ%m%
procecding at a time when he or she has net heen made 2 named defendant or res

proceeding.

0.2 Amendments. It is the inteni of the corporation {o indernmfy and advas

directors and officers to the full extent permitted by the Code, as mzmﬁs& ;
To the cxtent that the Code is hereafier amended to permit a Georgia nonprofit ¢

pz*owizf: to its directors or officers greafer rights to imizss':n’siﬁama,x. 1 o7 advancement HPenses

than those specifically set forth hereinabove, this Article be decmed amended io 1 TOQUIre S0

wreatey uummmeaima or more liberal advancement of expenses to its directors and of
eézs:“é case consistent with the Code as so amended from fime to fime.  No amm«ﬁﬁmm
modification or rescission of this Article Ten, or any provision hereof, the effect of which

would diminish the rights fo indemnification or advancement of SEPONSEs 53 set forth herein
shall be effective as to any person with respect (o fzs:*y action taken or omitted by such person
prior to such amendment, modification or rescissio

10.16 Severabili:v. In the event that any of the provisions of this Article (including any
provision within a single section, W% cction, division or sentence) is held by & court of
competent jurisdiction 1o be invalid, voi
of this Article shall remain ¢ Mz}m&.wiﬁt

18E
id or otherwise unenforceable, the remaing ing provisions
> the fullest extent permitted by law

Housheg g/ Byizws Amentied
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B} To ester info partnershipe or joint ventures in order fo #CQUITE OF 10 co
renovate low incoms housing;

To perform all other acts necessary or jusidental to the above and i do whatever
is deomed necessary, usofis, advissble, or conducive, direotly or indirectly, a
defermined by lhe Board of Direclors o carry out any of the purposes of s
corporation, as sef forth in the Articles of Incorporation, inchuding the exarcise of
all other power and suthority enjoyed by corporations generally by virtue of the
provisions of the Georgia Nonprofit Corporation Code fwithin and siiblees 1o the
limitations of soetion SOI{(EH3) of the Fatarmal Revenue Codey,

L

ot i

1.3 Goversin. Imstruments. The corporation shall be govemned by its articles of
incorporation and its bylaws.

ARTICLE THREE
Mewmbership

3.1 Membershi . There shall bs no members of the corporation,

ARTICLE FOUR
Board of Divectors

4.1 Auntherit: And Res onslbili .,

(a) The govemning authority of the cotperation shall be vested in its Board of Directors,
The Board of Directors may fix the number of directors by resolution adopted from time to
time by a majority of all diteclors then in office. The Board of Directors shall have
supervision, contrel and direction of the management, affairs, and property of the corporatior :
shall detennine jts policies or changes thorein; and shall actively prosecute iis puposes and
objectives and supervise the disburscment of its funds, The Board of Directors may adopt, by
mgjority vote, such rules and rogalations for the conduct of itz business and the business of the
corporation as shall be desmed advissble, and may, in the execution of the powers granfed,
delogate certain of its authority and responsibility o an Bxecutive Commities, Under no
circumsiances, however, shall any actions be taken which are inconsistent with the arfivles of
moorporation and these bylaws; and the fundamental and basic purposes of the corporation, as
expressed in the articles of incorporation and thess bylaws, shall not be amended or changed.

.
<8

(b} The Board of Directors shall not permit any part of the nef earnings o capital of
corporation (o inuve to the benefit nf i

£
£ of any member, direstor, officer, trustes, or other privat
peraon or individual,

HansingUrgBviswe Amended
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47 Com emssnilon. No direcior of the corporation shail receive, divestly or indires
salary, compensation, or emolument therofrom 28 such ditector unless authogized by th
conewTing vole of 2 majority of all the direciors or {(notwithstanding any quorum requivement
of these bylaws) by the convwring vole of 2l the disinteresicd dirsctars, However, nothing
countained herein shall be construed (o provent any direetor from serving the corparation in any
ofher capacity and reseiving reasonable compensation for serviess rendered in firtherance of
the purposes and funotions of the corporation,

ARTICLE FIVE
Meetings of the Beard of Directors

5.1 Place Of Meetin. 5. Mectings of the Bosrd of Directors may be held at any place within or
outside the State of Georgia as set forth in the noties thereof or in the event of a meeting held
pursuant to walver of notice, as may be set forih in the waiver, or i no place is 50 specified, at
the principal office of the earporation.

5.1 Awnnual Meetin, - Notlee, The snmual meeting of the Board of Dircctors shall be held o
the principal office of the cotporation or &l such other plece as the Board of Diresiors &
determine on such day and at such time as the Board of Direciose shall designate. Unless
waived ns contomplated in Section 6.2, notice of the time and place of such annwal mesting
shall be given by the secrelary cither personally or by telephone or by mail or by telegram not
less than tens (10) nor more than 7ifly (30) days befors such meniing,

53 Re ulur Meetin s Notice. Regular mestings of the Board of Divectors mey be held fom
time to time between annual meolings #i such times snd at such pleces 88 the Boad of
Directors may prescribe. Notice of fthe time and place of each such regular mesting shall be
given by the secrotary either personally or by telephone or by mail or by telegram not less than
seven (7) nor more than thirty (30) days befors such regnlar meeting,

5.4 8 ecial Mestin 5 Notice, Special mestings of the Board of Divectors yaay be called by or
2t the request of the president or by any two of the directors in office at that thoe, Notice of the
time, place, and purpose of any special meeling of the Board of Dircctors shall be given by the
sccrelary either personally or by telephone or by mail o7 by telegram at Jeast twenty-four (24)
hours befors such medding.

5.5 Walver. Attendance by a director af & meeling shali constitute waiver of pofice of such
mesting, except where & divector attends a mesting for the express purposs of ohjeciing to the
traneaction of business because the meeting is nof lawinlly called.  See slso Asticle Six
{"Notice and Waiver®),

5.6 ¢ uworum. At meetings of the Bowd of Directors, a majority of the directors then in office
shall be necessary to constitnle & quoram for the ravsuclion of business. ¥u no case, howaver,
shall less than three (3) divectors constitule a quora,

A

- A
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6.2 Weiver. Whenever any nolice is required to be given fo any direstor by law, by the
articles of incorporation, or by these bylaws, a waiver thercof in wr ting 7
entitled to such notice, whether before or after the mesting to which the waiver pertaing, shall

b desmed equivalent thersio,

= Y

ARTICLE BEVEN

Offivers

&

7.1 Number And  unlifications, The exeoutive officers of the corporation shall conpigt of
piresident, one or more vice presidents, ag delermined by the Board of Directors, o seoretary,
and g treasurer, The Board of Directors may from time fo fime create and establish the duties
of such other officers or assistant officers as it dooms necessary for the efficiont management of
the corporation; but the cerporation shall noi be reguired to have at any time any officers other
than a president, 2 sccrefary, and 2 treasurer, Any fwo {2y or more offices may be held

S8ME petsci,

g

by the

7.2 Flectlon And Term Of Office. The officers of the corporation shall be elecied by the
Board of Dirsctors and shall serve for terms of one {1) yesr and thereafier until their SUCLORE0NE
have beon slected and qualified, or until their earlier death, resignation, yemoval, retirement, or
disqualification,

7.3 Other A ents. The Board of Direstors may appoint from lime o time such ageniz s i
may deemn necessary of desirable, each of whom shall hold offico during the pleasure of the
Board of Dircetors, and shall have such suthority and perform such dutics and shall receive
such reasonable compensation, if any, as the Board of Directors may from time fo tme
determine,

7.4 Removal. Any officer or agont elected or appointed by the Board of Directors may be
removed by the Board of Direclors whenever i ils judgment the best interests of ihe
corporation will be served thersby, However, any such removal shall be without prohudice io
the contract rights, if any, ofthe officer or agent so removed.

7.5 Vacancles. A vacancy in any office arising of any tme and from any cause may be filled

for the unexpired term at suy meeding of the Board of Directors.

7.6 President. The president shall be the prinecipul executive officer of the corporation and
shall preside at all meetings of the Bosrd of Directors. The president shall also serve as 2
member, with right to vote, of the executive commitico of the Board of Directors and 25 s
voling member, ox officio, of any and all other commitiess of directors, He or she shall be
authorized to sign checks, drafts, sud other orders for the paymant of money, noles, or othor
svidences of indebtedness issucd in the name of the comporation, and statements and reporiy
requived to be filed with government officiale or agencice; and he or she shall be authorized to
siler Info any conteaot or agreement and o exeeule in the corporate name, zlong with the

'
f 2
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the funds of the corporation as ordered by the Bourd of

(b} The treasurer shall disburse ¢
rvals as the Board

Directors, and prepare financial stefementis each month of at such ofber imte
of Directors shall direct,

{c} If required by the Board of Directors, the fressiwer shall give the corporation 2 bond
{in such form, in such sum, sud with such surety or aurelies as shall be sstisfactory io the
Board) for the faithful performance of the duties of his or her office and for the restoration fo
the corporation, in case of his or hor death, resignation, refirement, or removal from office of 5]
books, papers, vouchets, money, and other property of whatever kind in his or her poaREsgEon
or under Iis or her control belonging to the corporation,

{(d) The treasurer shall perfoon such other duties and have such othe
powers as the Board of Directors may from time to thne prossribe or as the pr

time o time dologate,

711 Assistant Treasuvers. The assistani treasurers in the order of their senority, unless
otherwise determined by the president or by the Board of Direstors, shall, in the sbsence or
disability of the treasurer, perform the duties and have the wthority and exercise the powers of
the treasurer. They shall pesform such other duties and have such other powers a3 the Board of
Direstors may from time fo thme prescribe or as the president may from time o time delegale,

ARTHCLE BICGHT
Commiltesy of Divegtors

8.1 Executlve Committee. By resolution adopted by a majority of the direclors in offics, the
Board of Directors may designate from among its members an executive commitiee which shali
consist of three (3} or more directors, including the presidont of the cesporation, whick
sxeculive commiites, o the exiom provided in such resolution, shall have and exercies the
authority of the Board of Directors in the management of the affaire of the corposalion; but the
designalion of any such exeoutive committes and the delegation therefo of authovity shall not
aperate fo relieve the Board of Direotors, or any individual direstor, of any responsibilily

imposed upon it or him or her by law,

8.2 Other Commlitees Of Direetors. Other comumitlees, cach consisting of two (2) or mote
directors, not having and exercising the authority of the Board of Direstors in the manepament
of the corporation may be designated by a resolution adopied by a majority of direciors present
at & meeling al which a quorum is present. Except as otherwise provided in such resolution,
members of sach such committec shall be sppointed by the prosident of the cosporation. Any
member of any commities may be removed by the person or persons anthorized to appoint such
member whenever in their judgment the best interests of the corporation shall be served by

such removal,
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2.1 éil"‘é'f ¢ w@, ”‘hﬂ Beard of Directors may auth {ﬁxﬁﬁ any officer or officers, agent or agmig
geddition to %,@ﬂzgé by these bylaws, to enter info any

i ' e name and on behalf of the corporat ém
or confined fo specific instances,

ihe officera

Nates. All checke, drafls or other oxders for the payment of money, notes,
Cimdebtedness fesued in {%f-\ name of (he sorporation shall be signed by
o s, of orefion and in such other mam 16 88 may

u

Board of Directors. Tn the abgenes of
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e

such defermination by the Bosrd of Dirselors, ¢
or an assistent frossurer and couniorsigned
serporaiion,

%3 De-osite. All fands of the corporation shall be deposited from time to time 1o the credit of
the corporation in such banks, trust companies, or other depositories as the Bomd of Diresiors

may sefect,
54 Gifts. The Board of Directors may accept on behalf of the corporation any contribution,
the corporation.

gift, bequest, or davias for the general putposes or for any special purposs of f

ABTICLE TEM
Indemunification and Iusurance

10.1 Definitlons. As used in this Adticle, the term:

{a]  "Direcior” means an individual who is or was a director of the corporation or an

individual who, while 2 director of the corporation, is or was serving at the
corporation's request as a direstor, officer, pariner, trustes, employes, or agent of
another foreign or domestic business or non-profit corporation, parinership, joint
venture, trust, employes benefit plan, or other enterprise. A director is considered
to bo serving an employec benefit plan at the soiporation’s request if the director’s
duties fo the corporation alse impose duties on, or otherwiss involve sarvices by,
the director fo the plan or to participants in or beneficiaries of the plan. “Divector”
includes, unless the comfext reguires otberwiss, the ostate or personal

veprosentative of a direstor,
(B} “Expenses® includes counse! foes.

{} “Liability" means the ebligation o pay & judgment, seltlement, penalty, fine
{including an excise tax asseseed with respect to an employes benefit plan), or
reasonable expenscs incurred with respect 1o a procesding,

“Offices" means an individual who iz or was an officer of the comporation or an
individual who, while an officer of the corporation, is or was sorving at the
corporation's request &s a direstor, officer, pariner, trusiee, emploves, or agent of
another foreign or domestic business or non-profit cotporation, partnership, joint
venturg, ttust, employes benefit plan, or other enferprise. An officer is considered
to be serving an employes benefit plan at the corpotation’s roquest if the offioer's
duties to the corporation slso impose dutics on, o otherwise involve services by,
the officer fo the plan or to participanis in or beneficiaries of the plan. *COffices®
includes, unless fhe context requires otherwise, the estatc or perannsl

roproscatative of an officer,

o
i
g’

%
- ia}'”
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“Party® insludes

10,7 anis

02 Asshke Indemniflieatlon Arrmm ament,

{a) 0.2} below, e sorporation shal
s & proveeding because he or she o
ngmingt | i‘z§ y incutred by him or her in 4
a;x:i in & manmr he oy smfs %ﬁw@@ i goo ?

(b mployee benelit plan for a purpose he or
he inforests of the participants in and
+t gsatisfies the reguirement of subssction

{6 T nent, order, s sttlement, or comvic stion, or

a:xz: zi‘»: comivaleni shall mg of Hself bs

et fmﬂ&m ve é&%zz a.," ysed indemnifer did nol mes! the standard of conduc

el
& 3
"’2

set forth in subseciion 10.2(s)

¥

son under this Article in connection with
¢ corporation in which such person was
any proceeding in which such person
i he or she improperly received s n personal
¢ unlegs, r RS 1only o the extent that, 2 court of competent
gmaf*%‘ ction de ’«:ﬁmiﬁﬁs pursuant %u Section 10.5 below or Section 14-3-854 of i"%zz?:
Georgia Nonprofit Corporation Code (the "Code”) that in view of all the relevs
mmwmwam such person g fairly sad m&g@mbly entitled in hmé»mmﬁ“ﬁ{zm,

Couri-ordered méwmgﬁﬁ% tion need not be limiled fo ressonable expenses
incurred by the indermmites but shall be in any amount the court considers 1 BYOpEL.

o

nification, indemnification permitied wnder this
zsgﬁ aor in the right of the corporation is
onnection with the procesding,

’rz

Savimere Amended



10.3 Advances for Bx enges,

{a) The corporation shall pay for or meimburse the ressonabie axponses incurred by 3
director or officer as a party o a procecding in advance of final disposition of the

proceeding if

(i} such person furnishes the corporation 1 written affirmation of
his or her good faith belief that he or she has met the standard of conduct
sot forth in subsection 10.2(2) shove; and

(i} such person fumishes the corporation & wrltten underiaking
(mesting the qualifications set forth below in subsection 1030,
executed personally or on his or her behalf to ropay eny advences iTH s
altimately determined that he or she is not entitled o Indemnification
under this Asticle or otherwiss,

) The underiaking required by subseotion 10.3(Y5 above must be an unlimited
aking required by subseotion 10.3( w
general obligation of the proposed indemnites but need not he seoured and mav be
sccepled without refersnce to financial ability to make repayment.

104 Anthorization of and Determination of Entitlement o Indemnification.

(a)  The corporation acknowledges that indenanification of a director or officer under
Section 10.2 has been pre-sulhorized by the corporation in the manner described
in subsection 10.4(b) below. Nevertheless, the corposation shall not indemnify g
dizector or officer under Section 10,2 unless o separate defenination has bee
made in the spesific case that indemnification of such person is permissible in the
circumstances because he or she has met the standssd of conduct set forth in
subsection 10.2(a); provided, howsver, that regardless of the result or absence of
suy such determination, io the cxtent that a divector or officer has been successfil,
ot the merits or otherwise, in the dafense of any procoeding to which he or she
was a party, or in defonse of any claim, lssve or matter therein, because he or ghe
ig or was a direstor or officer, the corporation shall indemnify such pemson againg
reasonable expenses incwred by him or her in connestion therewith,

{b} The determination referred fo in subscction 13.4(a} abovs shall be made, #t the
clection of the Board of Direstors:

(i) by the Board of Directars of the corporation by majority vots
of & quorum consisting of directors no! af the fime partiez 1o the
proceading;

(i} if o quorum cennot be obizined under subdivision (i), by

mgjority voie of a commifize duly desi gnated by the Board of Dirvectors
{in which designation direciors who are parties may participste),

-1

T
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consisting solely of twe or more directors rot at the time parties to the

o
procesding: or

(i1} by mecial

kS

sgal counsel:

{1 sslected by the Board of Directors or is comumiiies

in the menner prescoibed in subdivision {11 or iy

R

i 2 guoram of the Hoard of Directors carmot be
obiained under subdivision (i) and 2z commities
cannol  be  designsted under subdivision {if},
selected by a majority vole of the full Roard of

3

o,
7
Seoneprt

corporation has pre-avthorized the indemnification
wereunder, subject to a case-by-case determingtion ihat
indemnitee mot the applicable standard of conduct  under
2}, Consequently, no further decision nesd or shall be made on 2
to the suthorization of the corporation's Indemmification of
or. Nevertheless, evaluation s fo reasonsbleness of
1 the specific case shall be mads in the same
denomification i permiseible, sz deseribed in
subsection 10.4(b) above, except that if the determination is made by special fegal
counsel, ovaluation as o ressousblencss of expenses chall be made by those
ntitled under subsection L0.4(8)(iH1) to select counsel,

pos

1S Cowrt-Ordered Indenmmification and Advances for Ex enses, A dirsctor or officer
who Is a parly to a procesding may apply for indemuifieation or advances for expenses to the
courl condueting the proceeding or to another court of competent jurisdiction. On recsipt of an
application, the cowrt, afler giving eny netice the court considers necesgary, may oxder
indemuification or advances for expenses in the amonnt it considers proper if it determines that:
{i} The applicant is entitled to mandalory indemmification under

il section 10.4(s) dbove {in which case the

t

)
&
&

the  fiansl
corporation shall pay the indemuit
obtain court-orde

i w epplicant e falrly and reasonably enfilled o
idemnification in visw of all the relevant siveumsiances, whether or not
he or she met the standard of conduet sef forth in subssclion 10.2(z)
above or was adjudged lable as described i subsestion 160.2(dy above
{and If he or ghe was sdjudged so lishle, any  cowrl-ordsreg

s
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indemaificstion need not be Hmited o reasonable expenses incurred by
the indemnitos but shall bs fu any amonnt the court considers propa); or

(i} T the case of sdvances for ouponses, the applicant is entitled
pursuani fo the bylaws or any applicable resolution or agroement, {o
paymeni for or reimbuwrsement of his or ber reasonable enpunzes nomred
a8 & parly 0 & procceding in advance of final disposition of the

srosesding,

10.6  Indemmification of Bm fo.ecs and Avemis. The corporation may indomnify and
advance expenses under this Articls 1o an saployes or agent of the corporation who iz not o
director or officer {0 the same or sy lesser extent as to a direstor or officor.

107 Liabili: - Inswrance. The corporation may purchese and maintain insurance on behalf of
2 director or officer or an individual who is or was an employes or agent of the corporation or
who, while an employee or agent of the corp ration, is or was serving a1 the request of the
corporation as a director, officer, parfues, tustes, employse or agent of another foreign or
domestic business or non-profit corporation, partnesship, joint venture, trust, employee benefit
plan, or other enferprise against lability ssserted against or incurred by him or hor in tat
capacity or atising from his or her siatus as g direotor, officer, employes, or agent, whether or
not the corporation would have power to indemmify him or her against the same lability under
Section 10.2, Section 10.3, or Ssotion 10.4 shave.

10.8 Wliness Fees, Nothing in this Article shall limi the corpuration’s power (o pay or
reimburse expenses incurred by a person in conncetion with an appearance ss & wimess in a
proceeding at a time when he or she has niot been made a named defendant or respondent in the

proceeding,

10.9 Amendments, It is the intent of the cotporation fo indemnify and advance expenses io its
directors and officers fo the full oxient permitied by the Code, s amended from time o time,
To the extent that the Code is herealer amended 1o permit a Geosgis nonprofit corporation to
provide to its directors or officers grester rights to indemnification or advancement of EEpONSEs
than those specificelly set forth hereinabove, this Article be dected amended to require guch
greater indemnification or more liberal advancement of expenses o its directors aud officers, in
cach case consistent with the Code as so amended fom time to time, No amendment,
modification or rescission of this Article Ten, or any provision hereof, the effect of which
would dimindsh the rights to indemmnification or advancement of expenses 28 sot forth herein
shall be sffective as to auy person with respect to any action taken or omiited by such person
prior to such amendment, modification or rescission,

1030 Severabilit:, ¥n the event that any of the provisions of this Article {including auny
provision within a single section, subseotion, division or sentence) is held by a court of
competent jurisdiction to be invalid, void or otherwise unenforceable, the remaining provisions
of this Article shall remain enforcesble 1o the fllest axteal permitted by Jaw,

v 4.
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iL1 Conflicts of Inferest, The corporation and its divectors ave subjent to the definitions,

disclosure requirements and procedures g6t forth in Sections 14-3-850 fhrough 14-3-864 of the

Code, as amended from time to time, regulating “conflicting intercst transactions” between
ambees and the corporation.

Boare

Miscellsneons
12.0 Boeks and Records. The corporation shall k 2sp corvect and complete booke and records
ol acoount and shell also keep minutes of the proceedings of ifs Board of Directors and
commitiess having any of the euthority of the Board of Directors,
12.2 Cer orate Seal, The cotporate seal (of which there may be one or more exemplars) shall
be in such form as the Bosrd of Directors mmay from Hme fo Hme detesmine.
authorized to fix the fiscal year of the corporation

G b

it desms sppropriste,

12.4 Internal Revenue Code, All reforences in thess bylaws fo sections of the Internal

Revenue Code shall be considered references to the internal Revenue Code of 1986, as from
time to fime amendsd, to the corresponding provisions of any apploable fiuture United States
Infernal Revenue Law, and io all regalations issued wider such sections and provisions,

12.5 Coanstruction, Whenover the contexi 8o requires, the masculine shall include the
ferninine and neuter, and the singnlar shall include the plaral, and conversely. If any portion of
these bvlaws shall be invalid or Inoperative, then, so far as i reasonsble and possible:

£1] The remainder of these bylaws shall be considered valid and operative,

(b}  Effect shall be given to the intent manifosted by the portion held fnvalid or
inoperative,

12,6 Table Of Contents* Headin 5. The table of contents and headings are for organization,
eonvenience and clarity. In interpreting these bylaws, thsy shall be subordinated in importance
w0 the other writton material.

127 Relation te Articles of Incor oratlon. These bylaws are subjeet to, and governed by,
the articles of incorporation.

S

i
.
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ARTICLE THIRTERN
Amendments

13.1 Power to Amend B Jaws, The Board of Dirsctors shall have the power to altes, anpd,
or repeal these bylaws or sdopt new bylaws by 2 majority vote,

APPROVED:

ATTEST: RHAMHG. G (.

- ’, < : By
Asg-. | Secretary

Date: December 1, 2005

- 16
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FORMLLC

| Development Name: Peaks of Manning Il

City: Manning so.
Name of LLC: RHG Investments, LLC LLC includes the following:X__For Profit ___Non-Profit
Address: 1818 Peachtree Rd Ste 520 . R
C;tyAtiama State GA - 30300

Tax ID Number; 35-2554448 or date applied for:

1. Manager (if any): Resource Housing Group, inc.

Address: 1819 Peachiree Rd, Ste 520

100 o
City, State, Zip: Atlanta GA 30309

2. Member Name:

Address:
— %
City, State, Zip:

3. Member Name:

Address:
— %

City, State, Zip:

4, Member Name.

Address:
e %
City, State, Zip:

5. Member Name:

Address:
%
City, State, Zip: ——

6. Member Name:

Address:
— %
City, State, Zip:

NOTE: This form must be completed for each LLC that is involved in the proposed development. If any of the Members
are Corporations, Limited Liability Companies, or Limited Partnerships then you must also complete, in addition to this
form, one or more of the following, as applicable: FORM CORP, FORM LP, and/or FORM LLC. All necessary forms must
be submitted so as to ascertain the Principals of the development.



Office of Secretary of State Mark Hammond

Certificate of Authority

I, Mark Hammond, Secretary of State of South Carolina Hereby Certify that:

RHG Investments, LLC, a limited liability company duly organized under the laws of
the State of Georgia, and issued a certificate of authority to transact business in South
Carolina on June 2nd, 2020, with a duration that is at will, has as of this date filed all
reports due this office, paid all fees, taxes and penalties owed to the State, that the
Secretary of State has not mailed notice to the company that it is subject to being
dissolved by administrative action pursuant to S.C. Code Ann. §33-44-1006, and that
the company has not filed a certificate of cancellation as of the date hereof.

Given under my Hand and the Great Seal
of the State of South Carolina this 28th day
of April, 2026.

Mark Hammond, Secretary of State




CERTIFIED TO BE A TRUE AND CORRECT COPY Filing 1D: 200602-1615109
AS TAKEN FROM AND COMPARED WITH THE

ORIGINAL ON FILE IN THIS OFFICE Filing Date: 06/02/2020
Apr 28 2026 STATE OF SOUTH CAROLINA
REFERENCE ID: 2205865 SECRETARY OF STATE

Tﬁs@%@t A CERTIFICATE OF AUTHORITY BY A FOREIGN LIMITED LIABILITY COMPANY
TO TRANSACT BUSINESS IN SOUTH CAROLINA

The following Foreign Limited Liability Company applies for a Cerlificate of Authority to Transact Business in South
Carolina in accordance with Section 33-44-1002 of the 1976 S.C. Code of Laws, as amended.

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

RHG Investments, LLC

2. The name of the State or Country under whose law the company is organized is ©€0rgia

3. The street address of the Limited Liability Company’s principal office is
1819 Peachiree Road NE, Suite 520

{Street Address)
Atlanta, Georgia 30308
(City, State, Zip Code)

4. The address of the Limited Liability Company's current designated office in South Carolina is
2 Office Park Court, Suite 103

{Street Address)
Columbia, South Carolina 28223
{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 29223
(City) {Zip Code)

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

CT Corporation System
(Name)

(Signature of Agent)

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

Form Revised by South Carolina Secretary of State, August 2016
FO008

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

Apr 28 2026
REFERENCE ID: 2205865

SECR;ARY OF STA: E OF SOUTH CARDLINA

RHG Investments, LLC

Name of Limited Liability Company

7. 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 Cods)

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.

08/02/2020
Date:

Signed as Authorized Signature: Chase Northcutt

Signature
Chase Northcutt

Name

Organizer

Capacity/Title

Form Revised by South Carolina Secretary of State, August 2016

FO008




CERTIFIED TO BE A TRUE AND CORRECT COPY
AS TAKEN FROM AND COMPARED WITH THE | Number : 20032
ORIGINAL ON FILE IN THIS OFFICE Control Number : 20032577

Apr 28 2026 STATE OF GEORGIA

REFERENCE ID: 2205865 Secretal‘y Gf State

Corpeorations Division
SECREFARY OF STATE OF SOLTH CARGLIA 313 West Tower

2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE OF EXISTENCE

I, Brad Raffensperger, the Secretary.of- do hereby certify under the seal of

my office that

was formed in the
tion provisions of

tion, certificate of

Docket Number : 19173329
Date Inc/Auth/Filed: 02/27/2020

Jurisdiction : Georgia
Print Date : 06/02/2020
Form Number s 211

Bokt Fatipmapaifor

Brad Raffensperger
Secretary of State
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Control Number : 20032577

STATE OF GEORGIA

Secretary of State
Corporations Division
313 West Tower
2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1330

CERTIFICATE OF EXISTENCE

I, Brad Raffensperger, the Secretary of State of the State of Georgia, do hereby certify under the seal of
my office that

RHG INVESTMENTS, LLC
a Domestic Limited Liability Company

was formed in the jurisdiction stated below or was authorized to transact business in Georgia on the
below date. Said entity is in compliance with the applicable filing and annual registration provisions of
Title 14 of the Official Code of Georgia Annotated and has not filed articles of dissolution, certificate of
cancellation or any other similar document with the office of the Secretary of State.

This certificate relates only to the legal existence of the above-named entity as of the date issued. It does
not certify whether or not a notice of intent to dissolve, an application for withdrawal, a statement of
commencement of winding up or any other similar document has been filed or is pending with the

Secretary of State.

This certificate is issued pursuant to Title 14 of the Official Code of Georgia Annotated and is prima-facie
evidence that said entity is in existence or is authorized to transact business in this state.

Docket Number : 23221326
Date Inc/Auth/Filed: 02/27/2020

Jurisdiction . Georgia
Print Date : 05/31/2022
Form Number D211

Lot Porffonegopnion

Brad Raffensperger
Secretary of State




Caontrol Number ; 20032577

STATE OF GEORGIA

Secretary of State
Corporations Division
313 West Tower
2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE OF CONVERSION

I, Brad Raffensperger, the Secretary of State and the Corporation Commissioner of the State of
Georgia, hercby certify under the seal of my office that articles of conversion have been filed on

2/27/2020 converting

RHG INVESTMENTS, LLC
8 Forelgn Non-Qualifying Entity

to

RHG INVESTMENTS, LLC
2 Domestic Limited Lisbility Company

The required fees as provided by Title 14 of the Official Code of Georgia Annotated have been paid.

WITNESS my hand and official seal in the City of Atlanta
and the State of Georgia on 03/05/2020,

Bowst Zafgonapioon

Brad Raffensperger
Secretary of State




CERTIFICATE OF CONVERSION
OF
REG Investments, LLC

The undersigned, being the sole member of RHG Investments, LLC, a North Caroling
Jimited liability company (the “Company™), does hereby cestify as follows:

L The name of the Company, the entity making this election, is RHG Investments,
LLC, and its state of organization is North Carolina.

2. The Compsay hereby elects to become R Georgin Limited Lisbility Company
pursuant to the provisions of 0.C.G.A. § 14-11-212 ad N.C.G.B A § 57D-3-03,

3. The effective date and time of this election shall be the date and time of filing this
Cestificale.

4, The elestion to become a Georgia Limited Liability Company has been approved

as required by 0.C.G.A. §14-11-212 and N.C.G8.A. § 57D-3-03.

5. Articles of Organization for the Company are filed with this Certificate. Such
Asticles of Organization are in the form required by 0.C.G.A. § 14-11-204, set forth & name for
the Company that satisfies the requirements of 0.C.G.A. §14-11-207, and shall be the Articles of
Organization of the Company formed pursuant to the clection described hercin unless and until
madified in accordance with the Georgie Limited Liability Company Act.

6 A written operating sgreement has boen enteted into among the persons who will

be the members of the Compeny formed pursuant to this election. Such operating agrecment will
be effective immediately upon the effectiveness of the election described herein, and such

opersting agreement provides for the manner and basis for conversion.

(Signatures Begin on the Following Page)

[32551 1472}



IN WITNESS WHEREOQF, the Company has this ificate of Conversion to be
executed by all of its members effective on this 527 day of ; ., 2020,

RESOURCE HOUBING GROUF, INC,
& Georgla non-peofiyetaporstion

/)

S

uthorized Representative

xS

(-

[325811172)



ARTICLE ONE
The name of the limited ligbility company is RHO Investraeats, LLC (the “Company™).
ARTICLE TWO
The Company shall continue in existones for an unlimited period until dissolved in
accordance with the Georgia Limited Lisbility Act, 0.C.G.A. § 14-11-100 et 5eq,, or {he provisions
of the Company’s Opereting Agresment.
ARTICLE THRER

The principal office of the Company is losated ai 1819 Peachtree Road NE, Suite 520,
Atlante, Georgia 30309. The initial Registered Agent of the Company is Chase Northoutt at 1819

Peachtree Road NE, Suite 520, Atlants, Georgia 30309.
ARTICLE FOUR

The name aod address of the orgenizes is as follows:

Chase Northoutt
1419 Peachtree Road NE
Suite 520
Atlanta, Georgia 30309

ARTICLEFIVE

‘' mailing address of the initial principal office of the Company is 1819 Peachtree Roed
NE, Suite 520, Atlants, Georgia 30305,

INWE S WHE&BOF the undersigand executes thess Articles of Organization this
02‘16" day of

{37851354%)
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TRANSRITTAL INFORMATION FORM
GEORGIA LIMITED LIABILITY COMPARY

T Blegse proves the entity's primary el andress whan opmpleting s form.

HEORTANT;

NOTIOE Y0 APPLICANT: PRINT PLAINLY OR TYPE REMAINDER OF THIE FORM
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