
CLOSING CERTIFICATE OF PRESBYTERIAN HOMES OF GEORGIA,INC.

RE: $32,840,000 Oconee County lndustrial Development Authority Revenue Bonds
(Presbyterian Village Athens Project) Fixed Rate Series 2018A-1 (the "series 2018A-1
Bonds")

$10,000,000 Oconee County lndustrial Development Authority Revenue Bonds
(Presbyterian Village Athens Project) Adjustable Rate Series 2018A-2 (the "series
2018A-2 Bonds")

$10,000,000 Oconee County Industrial Development Authority Revenue Bonds
(Presbyterian Village Athens Project) Entrance Fee Series 2018A-3 (the "series 2018A-3
Bonds")

Not to Exceed $40,000,000 Oconee County Industrial Development Authority Revenue
Bond (Presbyterian Village Athens Project) Bank Bought Construction Series 20184-4
(the "Series 2018A-4 Bond")

Not to Exceed $35,000,000 Oconee County Industrial Development Authority Revenue
Bond (Presbyterian Village Athens Project) Bank Bought Entrance Fee Series 2018A-5
(the "Series 2018A-5 Bonds")

The undersigned is an offtcer of Presbyerian Homes of Georgia, Inc., a nonprofit corporation
organized and existing under the laws of the State of Georgia and qualified to transact business in Georgia
(the "Corporation"). ln connection with the issuance of the above-referenced bonds (the "Bonds"), the
undersigned hereby certifies on behalf of the Corporation that:

1. The Corporation has been formed and exists as a nonprofit corporation under the laws of
the State of Georgia. Attached hereto as Exhibit A is a copy of the Articles of Incorporation of the
Corporation certified by the Secretary of State of Georgia.

3. Attached hereto as Exhibit B is the Corporation's Bylaws (the "Bylaws"), as the same
have been in effect on and at all times since the date of adoption of the Corporation Resolution described
in Paragraph 4 hereof, through the Closing Date.

4. Attached hereto as Exhibit C is a resolution of the governing board of the Corporation
(the "Corporation Resolution") authorizing the execution and delivery of the Corporation Agreements by
the Corporation.

5. Attached hereto as Exhibit D is the Certificate of Existence of the Corporation from the
State of Georgia.

6. The Corporation has authorized, by all necessary action, the execution, delivery, receipt,
and due performance of the Corporation Agreements, and has performed or complied with all of the
obligations and conditions to be perforrned and satisfied on its part contained in the Corporation
Agreements at or prior to the date hereof (the "Closing Date").

7. The offrcer executing this certificate is an authorized officer of the Corporation and is
authorized by the Bylaws and the Corporation Resolution and all applicable laws to execute the
Corporation.

8. The following described documents have been authorized, executed, and delivered by the
Corporation:



(a) Guaranty Agreement, dated as of December 1,2018 (the "Guaranty
Agreement"), from the Corporation in favor of Branch Banking and Trust Company, as master
trustee (the "Master Trustee");

(b) Liquidity Support Agreement, dated as of December 1, 2018, among the
Corporation, Westminster Presbyerian Homes, Inc. (the "Borrower"), and the Master Trustee;

(c) Management Fee Subordination Agreement, dated as of December l, 2018,
among the Corporation, the Borrower, and Synovus Bank;

(d) Management Fee Subordination Agreement, dated as of December l, 2018,
among the Corporation, the Borrower, and STI Institutional and Govemment, Inc.;and

(e) Disclosure Dissemination Agent Agreement, dated as of December l, 2018,
among the Borrower, the Corporation, and Digital Access Certification LLC.

All of the aforesaid instruments, together with all other documents and instruments executed and
delivered by, or on behalf of, the Corporation in connection with the aforesaid instruments are herein
referred to as the "Corporation Agreements."

9. The Corporation has complied with all agreements and satisfied all conditions on its part
to be performed or satisfied under the Corporation Agreements at or prior to the Closing Date.

10. No event of default has occurred and is continuing, a16 no event has occurred and is
continuing which, with the lapse of time or the giving of notice, or both, would constitute an event of
default, by the Corporation pursuant to the Corporation Agreements, or, to the best of its knowledge, any
other party to the Corporation Agreements.

11. There is no action, suit, proceeding, or, to the best of the officer's knowledge, after
making due inquiry with respect thereto, any inquiry or investigation at law or in equity or before or by
any public board or body pending or, to its knowledge after making due inquiry with respect thereto,
threatened against or affecting the Corporation or its property or, to its knowledge after making due
inquiry with respect thereto, any basis therefor, wherein an unfavorable decision, ruling, or finding would
adversely affect the validity or enforceability of the Corporation Agreements which have not been
previously disclosed in writing to BB&T Capital Markets, a division of BB&T Securities, LLC (the
"Underwriter") and Synovus Bank and STI Institutional and Government, Inc. (collectively, the "Banks"
and together with the Underwriter, the "Purchasers") and which is not disclosed in the Preliminary
Offrcial Statement dated November 12, 2018 (the "Preliminary Official Statement") and the Official
Statement dated December 6,2018 (the "Official Statement") relating to the Bonds.

12. To its knowledge after making due inquiry with respect thereto, all information furnished
to the Underwriter with respect to the Corporation for use in connection with the marketing of the Series
2018A-1, 2018-2 and 2018-3 Bonds and the information contained in the Preliminary Official Statement
and Official Statement pertaining to the Corporation and contained in Appendix A to the Preliminary
Offrcial Statement and Official Statement were, as of the respective dates thereof, and are, as of the
Closing Date, true in all material respects and do not contain any untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements made therein, in light of the
circumstances under which they were made, not misleading.

13. No event has occurred since the date of the Preliminary Official Statement or the Official
Statement, respectively, which either makes untrue or incorrect in any material respect, as of the Closing
Date, any statement or information with respect to the Corporation contained in the Preliminary Official
Statement or the Offrcial Statement, or is not reflected in the Preliminary Official Statement or the



Offrcial Statement but should be reflected therein in order to make the statements contained therein, in
light of the circumstances under which they were made, not misleading.

14. There has not been any material adverse change in the business, properties, financial
position, or results of operations of the Corporation, whether or not arising from transactions in the
ordinary course of business, other than as previously disclosed in writing to the Purchasers, and except in
the ordinary course of business, the Corporation has not suffered or incurred any material liability, other
than as previously disclosed in writing to the Purchasers.

15. No authority or proceeding for the execution of the Corporation Agreements has been
repealed, revoked, rescinded, or materially amended.

16. The Corporation has duly authorized,by all necessary action, the execution, delivery,
receipt, and due performance of the Corporation Agreements.

17. Neither the execution and delivery of the Corporation Agreements, the consummation of
the transactions contemplated thereby nor the fulfillment of or compliance with the provisions thereof will
(1) result in a breach of or conflict with any term or provision in the Articles of Incorporation or Bylaws
of the Corporation, (2) require consent (which has not been heretofore received) or result in a breach of or
default under any credit agreement, indenture, purchase agreement, mortgage, deed of trust, deed to
secure debt, commitment, guaranty or other agreement or instrument to which the Corporation is a party
or by which the Corporation or any property of the Corporation may be bound or affected, or (3) conflict
with or violate any existing law, rule, regulation, judgment, order, writ, injunction or decree of any
government, governmental instrumentality or court (domestic or foreign) having jurisdiction over the
Corporation or any of the property of the Corporation.

18. There are no facts known to the Corporation that it has failed to disclose to the Purchasers
that: (i) materially adversely affect or will materially adversely affect the operations, affairs, properties,
conditions or prospects (financial or otherwise) of the Corporation; (ii) cause any of the documentation or
information previously submitted to the Purchasers by the Corporation to be untrue or misleading in any
material respect; or (iii) materially adversely affect the ability of the Corporation to make payments under
Corporation Agreements.

19. As of the Closing Date, (i) the Corporation is an orgarization described in Section
501(c)(3) of the lnternal Revenue Code of 1986, as amended (the "Code), which is exempt from federal
income taxation under Section 501(a) of the Code, and which Person is not a "private foundation" within
the meaning of Section 509(a) of the Code (a "Tax-Exempt Organization"), (ii) the Corporation has
received a determination letter from the Internal Revenue Service to the effect that it is a Tax-Exempt
Organization, a copy of which is attached as Exhibit E, (iii) the Corporation is in fulI compliance with all
terms, conditions, and limitations, if any, contained in such determination letter, (iv) such status as a Tax-
Exempt Organization has not been adversely modified, limited, or revoked, and (v) the facts and
circumstances which formed the basis for the status of the Corporation, as represented to the Internal
Revenue Service in the Corporation's application for a determination letter, either substantially exist for
the Corporation or differ in a manner consistent with the requirements of Section 501(cX3) of the Code.

20. The Corporation affirmatively represents, warrants and covenants that as of the Closing
Date, it is an organization organized and operated: (a) exclusively for charitable purposes; (b) not for
pecuniary profit; and (c) no part of the net earnings of which inure to the benefit of any person, private
stockholder or individual, all within the meaning, respectively, of the Securities Act of 1933, as amended,
the Securities Exchange Act of 1934, as amended, and the Trust Indenture Act of 1939, as amended.

[Signature Follows]
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IN MTNESS WHEREOF, the undersigred has hereunto set his hand this 196 day of December,

PRESBYTERTAN HOMES OF GEORGIA, INC.,

[Signature Page of Closing Certificate of Presbyterian Homes of Georgia, Inc.]
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ARTICLES OF INCORPORATION



Control Number : J503610

STATE OF GEORGIA
Secretary of State

Corporations Division
313 West Tower

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

CERTIFIED COPY

I, Robyn A. Crittenden, the Secretary of State of the State of Georgia, do hereby certify under the seal of
my office that the attached documents are true and correct copies of documents filed with the Corporations
Division of the Office of the Secretary of State of Georgia under the name of

PRESBYTERIAN HOMES OF GEORGIA9 INC.
a Domestic Nonprofit Corporation

This certificate is issued ptrsuant to Title 14 of the Official Code of Georgia Annotated and is prima-facie
evidence of the existence or nonexistence of the facts stated herein.

Docket Number :

Date Inc/Auth/Filed:
Jurisdiction :

Print Date :

Form Number :

16309744
03/07/1985
Georgia
t2/12120r8
215

%A.a.*Ja
RobynA Crittenden
Secr.etary of State
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ARTICLES OF 
.TNCORPORAUOI

OF
pEAcx s?ArE PRESEIIEBIAN ltOt{ES, rFC.

I. 7 !

Thc namc of the Corpolation ls.
OPEACH S'AIE PRESBYTERIAN KtXES, INC.'

. , II.

rhe corporrtroai"rier'i n*-;.rn.a";ril;.rtoh;'"nd'*'-- ii 
' .,; '' 

', 
1'' : 

" "li' 
i,''i'::

.rjil .i, - ;,, . i ., ;1.organlzod purau.nt ro'the cEorgle.Non-pioflt C,irrporatlon CoAe.. ., ...- l
II I.

The Corporatlon is organlzed and shall be operated

oxclusively for thc follouing puapor.a, :' ' j

(al . to catabliGh, naintaln and opente llonee in the .

". r
Statr of Ceorgla, or elsewhere, for the ageal and atfllcted and to r. '.

nlnletcr to tho6e rho by reaao4 of affliction or of age have

boco[o lncapacltrtod .to care for th.olelves, to provlde .nrrrging :. -., ,. ., .. : :
.'.,*''..ie'i'ui"a!i;paai"o1'carefo..thoae1n.'need.thireoinndto|,o,io"....',.,

"t,;iy!"i"ona'te.gldentthirel.iry1th.an,oPportunityto.bcu6efu1
rithln the linitatlons of his or hcr talent6 lnd strength, and

- -,': ';, 
"i 

.{,r.,for thk,purp?se 'to.'recelve both,ctrlritabfe ana iiying .g,ueits,
andinconefronsuchPeraon3a4dfrom'9ovel.nnental.bodie9'..:.;

attrlbutable Bo such person8.

lbr. lo provide Danogenent senric€s, rccountlng

eervicaa, purchneing gervlceg, data processing rervices,
develogE€nt acrvlces, fund ralstng aelvicaa, colrmunlcation

servlces, tralning servicea, profersional con8ulting Bervlces,

exscutlve nanagenerit 6ervlce6, educattonal eervtces, facility
deaign aervicel, protesslonal nanagenent services, geriatric
research aenlcee, nurse tralninq BorvlceB and al,l other Earvices

tor non-profit none! for thc aged and aff!,ictcd.
lc). To sollclt and receive contrlbutione of funda and

proparty for the aforesald purposes. lncludlng, nlthout llnlta-
tlonl fron governnengal bodles and agencle8, charltable organlza-

tlon8 and loundEtiona and. partlcularlyf church or church-related

cltablilhnents, clvlc groupG and lndividual:.



(dl. To aPPIy the tun66 and ProPerty recelved frotn thc

rforeratd as soon as possible after recelPt thereol for the

aforcaold purposes.

(el. To conduct canpaigns and troad sollcitatlong lor

support fron church organlzatlons, bgdiea and groupa and from any

and alI other personr or orgonigations lnt€r€sted ln the

oforosald purPoses.

(f). fo coordinatc the eftorts o! such organlzations,

governmentrl boalle8 and agencies active or inEerested in or

resgonsible for thc oPrration of The Presbytarian Home, fnc.,

North Georgia Presbyterlan Hone3, lnc., or lny othcr slnilar

facilltiee, and to engaqe in any other charltable .ctivitie!

conalstont and dlrectly connocte<i rlth the foregoing.

Notvlthstandtng the foregolng, no Part of the net

errning. of thls Corporatlon lhall inure to the beneflt' of any

prlvate ahrreholder or indlvidual. tlo rubstantlal part of the

lctivitler of the Corporation chall be carrying on propagands or

otherDlae atteDPtlng to influcnce legislatlon. The corPoratlon

shall not participate in or intervene in (including the publlsh-

ing or dlstributing of statement8t, any Polltlcal canpaign on

behalf of any candldate for publlc offlce.
IV.

The CorPorrtion shall have no rBenbera and no crpltal Etock'

It 6hall be governed by a Eoard ol Dlrectore lherein and in the

Corporate operations to be knoun a8 lTrusteestl rhich shall not

be less than three (31 in number. subject to such linitation,

the nunber of tru6tees shall be 6et by the 8y-L.t'5 ehlch shall

provide for the ncthod of their eLection. The By-Laws of the

corporatlon rnay authorizc the nunber of rruEteet to vary between

trrcnty-ftve (251 and three l3l Trustees, and ln auch casea, the

exact nunber Hlthin auch mrxlnun and mininun rhrll De fixed by

resolutlon of the rrurtces or by the Ey-i.aY.. but the nunber of

?ruEteeg may bo Increaged or decreeeed frorn tlmc to Cime' No

decreasc ln the nutnb€r 3hal1 hrve the effect of ahortening the
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ter6 of .ny incunDent rruatec, and ?!us.ee3 Ehall be electcd or
aPpointed ln the nanner and for the terno provided for by the By-
Larra. fhe Trustees shall have the poxer and authorlty to anend
the 8y-L!r,! fron tj'ne to trne. vacancics occurring rn the oftrce
of Truatee may bc ftlled as provlded in the gy-lerrs.

v.
The uddrees of the inltlal reglstered office of the

Corporotlon and the narne of the Corporation.s initial reglstered
agent at euch addrega are as follons:

Reglstered Offlce: lg50 t{est Screven Streetafilti1i Georsra 3t6'3
nsglstered Agcnt: Frank H1 HcElroy, Jr.

vI.
The ArtlcleB of fncorporatton hereof nay be aDerd€d or

restated by the afflrmative vote of a narority of thc ,tu'teeB of
the corporation then tn offiee at any regurar or cpeciar,neetrng
called for such purpose.

VI I.
Mything in theec Articles of tncorporatl.on or the By-11y6

of the Corporation to the contrary notulthctandlng, during any

Perlod vhen this corporatlon shalr be treated as a prlvate found-
.t1on, as defined tn s5o9 of the rrternal Revenue code of 195r,
or correrpondlng provial0ne of any subsequent fedoral tax rawE,

the followlng shall apply:

(al. The Corporatlon shalI dlstribute ite incooe for
cach taxable year at 6uch tlne and Ln Euch nanner a6 not to
becone subject to tho tax on undisErlbuted rncorne inrposed by

Sl9{2 of the Internal Revenue Code of t954, or correeponcling
ptovl8lons of any eubsequent federal tax lavs; and

(bl - The eorporatlon chall not ongage in any act of
aelt-dealing as deflned in s{911(dl ol the hternal R€venue code

of 195{, or corr€spondlng provialons of arty BubsGquent fcdGlal
tax langt and

lcl. The CorporatJ.on shall not retaln any excesr
buelnesr hotdlngr ag dcflncd ,,n S{9a3 lc, of thc fnternal, Revenue
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Code of 195{, or ccrresponding provisions of any subecguent

feder.l trx las, and

(dl. The Corporrtlon Ehall not nake any investrnent8 ln

auch nanner ac to aubject it t6 tlx und€r 519{4 of the Internal

Revenue Code of 195a, or correBpond:ng plovlsions of any

rubseguent federal tax laus, and

(el. The corporation ahall not nakc an;, tlxable

etpendltures ag deflned tn S{9{5ldl of the Internal. Revenue Code

of 1951, or correspondlng provlsion8 of any subsequent federal

tax IawB,

VIII.
In the event of dissolution of thi6 Corporatlon, to th€

extent alloBed under applicaDle law, aIl of the araete of the

Corporation chall be dlstrlbuted to, or ite asleta shdll be lold

and the proceeds distrlbuted to' .lnother organieatlon organlzed

and operatlng for the same purposes for whlch thia Corporation 1!

orgonized and operating, or to one or more corporoEions, funds or

foundeEions organ!.2e6 and operatlng exclusively for religioua,

charltabl6, sclentific, !.iterary or educacional purpoeasr auch

Corporation, fund or foundation to be selected by the Eoard of

Dlrectors of this CorporaLion. Provided, howcver, that any such

reeipierrt organizatton or orgonlzations ahall, at tha! tinc,

guali f y rls €xcmt)t f rom t..rx.rtlon under tho provislon6 of

S50t(cr(Jl of the lntornal Revenue Code of 195a, and shall be

degcribed in Si70(ct(2) of the Internal Revenue Code of l95tl, or

the corresponding provisions of any subsequent law. FirBt

priority (or riuch drstt:ibuLic'n shall trc (rivcn to the PrcslrytL'ries

vhol.ly located sithin thc State of Ge<,rgia. In no u,.y shell ,rny

of the assots.rr pr()perty of thls Corpt)r,1tion, or thu prrrcocds ''rf

r1rr[ of the ascetB or proPerEy, in the event of dissolution, 9o or

bc'discributod co members, rrither for uha relnbursemeot of anY

gums subscribcdr donateat or contlibuted by suclr members, or for

any other such PurPose. In the evenL Lhat. lor.lny realon uPon

the diss<rlution of tho corPorotion Ehe Board of Dlrcctors of the
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Corporation slralt fnil to act in the m.rn.rer herein provlded

sithln .r re.tsoD\tl)lr; '-ime, thc Serrior Judgc of tho Sup4rior Court

of Brools CounLy, Cre()rgl.r, Bhal I mak': such dictril)ution as hc.retn

providod upon thc applic.rtion of ')no lll or more pursun$ having a

real intercs'- j.n Bhe Corporotion or itB assct6.

lx'

Ihe rrumbrrr'of DirectorE c(rn3cltutlng the initlal Board of
{'tl-.'1i'>);t

Dlrectors (?rustr:csl shall ba si*G'een--tl6), and the namo and

address of cach l)erson ilho is to serve on the initiol Bo"rrd of

Dlrector5 (TruB!cu!rl is .rs folloss:

NAIIE ADORESS

I1r. James !1. Casvel l, Jr. 680 T.lnglcwor.rd Troil, N.ti.
Atl.rnta. GooEgia 10327

ilr. James C. Crln.)ly 20il EaBt 57th Strcdt
Srlvonrdh, fjeorgia 3l{05

Br, H. Cordon Conninqham 2530 Bohler noad, N.W.
Atlonta, Georgiir 1032?

}1r. tcroy B. Edn.lrd.l , Sr. l20t Gordon Avenue
Thonrosvi I le, Georgirr lli92

!{r, tovett Flctchcr Route ,, Box 174
Jackson, Georgia 30t33

!{r. .tohri E. Gri f f in 585 Port6()n Eoad
AEltuns, $q;rl;g ill J0605

i{r. Charles L, Cowen lJ27 Pcochtree Strecc
Apt. e03
At lan t.r , Gr:org r ;r 3 0l l9

,{r. ilcchcsnoy ll ..r1.ffri,es 3051 llabcrsho$ rlr:ad, ll.W.
Atlont:r, Ce<)tgLa 30103

Hr. l{ildor G. Li t t to 55tl Boultlererest Drlvc, S.w.
llariect.., Gcor<;la 1006a

ltr:. wil ll.ro (i. Ncrrl'1 Rout-r.' '.', l0b ll(rl ly 'Pr,t i I

l.lc,uItrie, (ier]rgia 11768

1116..rames G. P.rrxo 613 Old Plant.rtion Rnnd
Jckyl I Is land, cc(!rgta 11520

llr. ()t{an o. s('et t , J r. 703 lldrL Avenuc
[,nion, lt{rtttt, Gsorgio 1o66')

ilrs. Forro'Bt ll. Smlt,h, Jr. lE23 Robtn Road
North Augtl3ta, South C.rrolina 298tlI

ilr. J. Bnrnctt woodruff P.0. Bori ?50
Colrtmbus, Georgiil 3f 902

!fr. Bobert H. xitnbrel I f l0 Urriverslty Dr Lve
Athcns, Georgio .1060f
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Thc. nane.rrrtl atldrosa of
' N^ttr.:

['rJrik ll , JrlcEl ro?, Jr .

x.

thc IncorporJtor ls .1s follous:

AODRSSS

I85D l{cst Screvon Streei
Quitman, Goorgier 31613

undersigned cxecutes these ArLlclestN l{rrNEss r{llunt:oF,

of Incorpor.rtion.
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\
ORTGTNAL

AMEI.ID}4EIIT TO THE ARTICIJES OF I}'ICORPOR/iTION O}'
Fi':!;.(.lt STATE PRESBYTERIAN HOFTES, INC.

There being no members of the corporation and there being no

caPital stock in tlre corporation, the l3oard of Trustees of Peach

, State Presbyterlan llomes, Inc., a corporation organized and

, existing under L,he ceorgia Non-Profit Corporation Code, did, at a

i tegular meeting for which proFer notice of the proposeo Amendrnent
'i to the lll'ticles of Incorporation uas given, adopt an tunendment to

the Artlcles of Incorporation of said corpora'tion as folLows:

"A. Paragraph III of the Articles ol Incorporation of,
Peach StaLe Presbyterlan Homes. fnc,, shal.I be stricken iit: its enti"rety andl the follouing inseited in lieu thereof,:

rThe Corporation ls primarily organized and
sha1l be operated exclusively to carry out
Religious Purposcs including evangalization, that
is the sltaring of the Good News revealed in the
Iloly Scriptures and f,urther including the Servlce
of Gocl through Ministry to Others as is the
responsibility and duty of Christlans as set out in
the HoIy Word and as further defined in the Book of
Order of Presbyterian Church (U.S.A.), and in
furtherance thereof, the corporation rnay carry out
the follor,ring purposes under the supervision of
such unit of Presbyterian Ctrurch (U.S.A.l as may be

laus of the Corporation:

stablish, maintaln and
in ttre State of Georgia, or
the aged and af,flicted and
those who by reason of

affllction or of age have become
lif.fr;S DOCUMENT REcElvEiincapacitated to care for themselvesi to
.: ;i.i;-;[]n'^r-iqi-nErndprovide nursing and semi-medical care for:.,At',iD Flr.ED IN THE orFrcel::1o:-':tttn9 and semr--meclical care r
bri{F silRgi4riv # si^H:ff ;:,::;u"'}:::::"1'tnll"ll"}it;,"rl'; "ii---'-t--,1 '; gvery person a resldent therern vrath

rr !i{4J-di:,,...'^ ..iIH:ili*ll :? ff""::'i:,'i:Hl,tn:,,uT, I t r - t
';.', 

t 
a-/-,, / (.'/, ;.;;;ilh,"and for rhis purpose ro receive

t1,t|t:.F,t (':! tt" * th charitable and paying-gue€ts, and
income from such persons and from
governnental bodles attributable to such
perEons r



(bl. To provide management services,a-ccounLing servicesr .purcf,asing services,data-processing serviles, aeveiopment - - )

services, fund raising services,
communication servicei, trainingservices, professional' consultirigserTiceg, executive management services,educational services, f"6fiity designservicesr professionat manage;,.,e,.rtservices, geriatric researcfr services,lrurse training services and all otherserviees for non-profit Homes for theaged and afflicteE.

(c). To solicit and receivecontributions of funds and property for
l]tg, "foresaid purposes, inciuding,'without limitation, from governmental
*!i:"-and -asencies, "h;.it;;ie orsaniza_rlons and foundations and, particuiarly,church or church-related us[ibfi"h;;;t;;civic aroupE and indtviauais.-

e^^^...191.-T: "ppry the funds and properryrecervecl from the aforesaid as soon aspossible after recelot thereoi for theaforesaid purposes.

(e). To conduct campaigns and broadsolicltations for supporl fiom churchorganizations, bodlei-and groups and fromany and al.I other persona 5r.organizations inteiested in the aforesaidpurPoses.

(f). To coordinate the efforts ofsuch organizations, governmental bodiesand agencies active or intereste,d in orrespgnsible for the operation of ThePresbyterian Home , Ini., North GeorgiaPresbyterian Homes, Inc-, or alry othersimilar facilities, and io -"o,a!e in inyother charitable activities c,iniistent 'and directly connected vlith theforegoing.

Noth,ithstanding the foregoing, nopart of the net earnings of ttiis -'
Corporation shall inur6 to the benefit ofany private shareholder or individual.No substantial part of the activities ofthe Corporation shall be carrying onpropaganda or otherraise attempting toinfluence legislation. ?he Cirpoiation

tt
a
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ft t,'t

shalL not partici.pate in or intervene in
(including the publishing or distributing
of statements) r dny political campaign on
behalf of any candidate for public
office.r'!

Said Amend.ment was adopted by a majority vote of the duly

elected, qualified and serving Trustees of the corporation,
pursuant to proper notice, there being fifteen (I5) Trustees

entitled to vote, the Trustee vote required to adopt the

Amendment to th'e Articles of Incorporation being a majority of
said Trustees pursuant to paragraph VI of the Artlcles of
fncorporation, tlrirteen (13) Trustees being present at said

meeting and thirteen (13, members voting affirmatively for the

Amendment.

IN WITNESS WIIEREOF, Peach State Presbyterian Homes, fnc.,

has caused these Articles of Amendment to be executed and its
Corporate Seal to be affixed and has caused the foregoing to be

attested, all by its duly authorized officers, on this 11th day

of March, 1988.

SBYTERIAN HOMES, INC.

(SEALI

Chairman Board of Trustees

Attest: -(SEAL).Gr
etary to Boarcl of Trustees

[CORPORATE SEALJ
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CERTIFICATE ARTICIJS OF AMENDIMNT

TO THE AR:IICI.ES OF INCORPORATION

STATE PRESBYTERIAN HOMES, rNC.

-Li.
t?

DATE'
m@mbers of Peaeh State Presbyterlan tIomes,

the "Corporatlon) and there belng no capltalTRAf,lsACTio r! i-'.- 
- 

rt

A, .. - *- .qqo.xqI+Eorporarion,
THARTER I [G o.]

corpof{&ar6 a corporati.on

the Board of Trustees of the

organlzed and existing under the
Georgia Non-Profit corporation code, dld, at a regiurar neeting
for which proper

1 of Incorporation

notice of the proposed anendnent to the Articles
ArtLalee ofwae gLven, adopt an Anendnent to the

as follows:fncorporatlon of said Corporatlon

New Paragraph XI of
Peach State Presbyterian
such new Paragraph Xf to

A!{ENDt!ENT

the articLea of fncorporatlon of
Honee, Inc. shall be added with
read as follovrs:

XI

rrlhe Coz'lporatLon, acting throrrgh it6 Board of
Truetees, shall have the authority to enter into
an Agrreenent with Presbyterian Eomes, Inc. (whlch
organizatl-on was fomerly knosn as The
Presbyterian llone, Inc. ) and sith North Georgia
Preebyterj,an Hones, Inc. (both organizations-
baving been dete nined by the Internal Revenue
Serrice to be described in section 501(c) (r) of
the Internal Revenue Code of 198G) with the
purpoBe of euch AgEeene[t, being to Join together
nith such other organizations to beiome a ielf,
insuror for purposes of the l{orker6 t compeneation
Iawe of tlre State of Georgia. Ihe CorlroratLon,
acting through l-ts Board of Trnrstees, eha11 also
have the authorlty to require PresbyterJan Homea,



between the Corporation and its employees, North
Georgla Presbyterian Hornes, Inc. and its employees
and Presbyterlan Homes, Inc. and its ernployees.
The CorporatLon, acting through its Boald of
TrusteeE, shall also have the authority to requirethat the Corporatlon be given a Deed to Secure-
Debt (Mortgage) on aII of the real property owned' by North eioigia presbyterian Homesl fnc. lnd
Presbyterian Hones, fnc. in order to secure North
Georgia Presbyterlan Homes, fnc. and presbyterian
Homes, fnc. obligatiorr to provide funds to the
Corporation to satisfy workersr conpensatlon
claims ari.sing out of the employnenl relationshj.p
between the Corporation and its enployees, North-
Georgia Presbyterian Hones, Inc. and its enployees
and Presbyterlan Hones, fnc. and its enployees,,,

said Anendrnent to the Articles of rncorporation of ttre

corporation were adopted by a majority vote of the duly erected,
qualifj.ed and serving Trustees of the Corporation, pursuant t.o

proper noticei there being eighreen ( 18 ) Trustees enti.tlel
to vote; the Trustee vote regulred to adopt the Amendment to ther

Articres of rncorporation being a majority of said Trustees

pursuant to paragraph vr of the Artlcles of rncorpora.t,ion; with
r-i Frean ( tS ) ?rustees belng present at said meeting and

fifceen ( l5 ) Trustees voting affirmatively for the

Anendrents.

Except as herein anended, Ure Articles of Incorporation of
Peactr State Presbyuerian Homes, Inc., issued on the 7th day of
March, 1 5. and amended on the 1lth day of March, 1989, 6hall
remain in full force and effect.



(

fN WfTNEiSS WHEREOF, Peach State Preshyterian liomes, Inc. has

caused these Artlcles of Amendnent Eo be executed and lts
Corporate Seal to be affixed and has caused the foregoing to be

attested, all by its duly authorized officers, cn this 26rh day of
April, 1991.

PEACH STATE PRES
NC

(sEAL)

Chal n of the Board of TruEtees

^tteeBz 
/ry ./</ru4, _(SEAL)

lryt-rn-r Secretary to the Board of ?rustees

(coRPoRp.TE SEAI,)

iiil,l;;fl.;q









Serrrtarg uf Ststr
@nrpnratiun.s Biui.sion
Suitr 315. Ustt @ourer

9706\0295
85035 r o
02/25/t997
oo6q
03/tt/1997
5r r

2 fisrtin fiuttqer ifiing 1r. tAc. I)OCI(ET IIUIIBER :
CONTROL NUI'IBER:
ETFECTIVE DATE:
REFERENCE :
PRI NT OATE :

rOR}t NUITBER :

Attanta. (Eenrgir 3!334-153u

DRET{ ECKL 6 FIRNHAI{/J. h'ILLIAII HALEY

880 t{EsT PEACHTREE STREET

P. o. Box 7600
ATLAi{TA GA 30357-0600

CERTIf ICTTE OF TTTE CHAIIGE I'IE]IO'iE]IT

l, Lewis A. l{asscy, thc Secretary of State and the Corporation Coormissioner of thc
State of Georgia, do hereby certify under the scal of my olfice that

PETCH STITE PRESBYTERITII HOIIES. II{C.
r DonEsTrc ltoxPRor lr coRPoRlTtoll

has fi led artlclee
i ts name to

of anendment in the office of the Secretary of State changing

PRESBYTERIII llonEs 0f GEoRGlt, lllc.

and hae paid the required fees as providcd by Title l4 of the 0fficial Code

Georgla Annotated. Attached hereto ls a true and correct copy of said articles
of
of

anendment.

ylTtlESS my hand and official seal in the Clty of Atlanta and the State of Georgia
on the date set forth above.

SECRETARY OT STATE



AI.{EllDllEtilT TO lt-IIE ARTICLES. OF INCORPORATfON oF PEACB STAIE
PRESBTTERTIN IIOIIES, INC.

TO EFTECFSATE A EHAIIGIE OF THE EORPORATE [A!,IE

I.
The name of Ehe corporation is Peach SEaE,e PresbyEerian Homes,

fnc.
II.

EffecEive the.dace hereof, Article I of the Articlee of
fncorporation of Peach Statse PresbyEerian Homes, Inc., is.amended
Eo read as follows: The name of Ehe eorporation is Presbyterian
llomes of Georgia, Ine.

IIr.
A11 oEher provislone of Ehe Articles of fncorporation shall

remain in full force. and effect,
rv.

Thie AmendmenE was duly approved by t,he Board of Trustees in
accordanee with the provisions of 14-3-1003 (1) (o) of the Georgia
Nonprofit CorporaEion Code, and adopEed on the llt,h day of
December, L996.

IN WImIESS I{HEREOF,

Art,ieIes
Ehe undereigned hae execut,ed Ehis

of rncorporaEion tnie /StJ day of 
-1997 .

PEACH STATE PRESBYTERIAI{ HOMES, rN6.
7no
crtl(/rt! (tr

(n

(T) ii s8
16, llJ rc g r}l url

P
l\t 9a

(n--
a-O :n

By: FRAIIK H. McELROY,
President,/CEO

3lviS J0 Auy.LiC(,-t.;



CER'IIIfCIIE RECInDINO RE0UISI IOB PUEITICAIIION
OT f,OIICE OI CEITOE OI CORPORITE I{rl{E

The wrderslgned hereby certlfies that a Request for
Pqbtlcatlon of Notlce of Intent to change the naue of "Peach State
Preebyterlan HotneB, Inc.i, a. Georgia corPoratlon, and palment
thereior has been Dade as requlre by 514-3-1005.1 of the Offlclal
Code of Georgia.

II rI[lXE88 lrf,EREOr,
and seal thls 51 daY of

the undersigmed does hereby set his hand
, L99?.

(sEAr)

DEl:St}ulTl
o1{/,,fi,

(T)rl srl
t$r l{J IE g fll uirll

.l tYl S ;i0 l.tjYi'iti{; l!



Eirretlrg of Stute
ilugineg.E trnlnrmrtiun snD Seruice.e

I}lite 315. ilrrt @ourr
2 f,rtin Eutgr l[ing 7r. Br.
fulrntt. Grurgia 3O334-f53O

RESTRVATION NU}l8ER:
EFFECTIVE DITE 3

EXPIRATION OATE :
L ICENSE NUI1BER 3

COIISEiIT ON FILE :
PR IiIT DATE :
FORI,I I{UIIBER :

97o350\95
02/o4/1997
o5/o5/ tgg7
jt/ A

N/A
02/o5/tggl
506

J. UI Lt I A'{ HALEY
P0 80x 7600
ATLAITA GA 30357

XA'U RESCRYTTIOfl CERTIT ICATE

l, the Secretary ol State of the Statc of Georgia, do hereby certify under the
seal of ny office that the rccords of thc Secretary of State have been reviewed
and the name

PRESEYTERTTX HotrES 0F GEoRGtA, tltc.

is not identical to, and appesrs to be distinguishable from, the name of any other
existing entity on file pur6uant to Title ll of the 0fficial Code of Georgia
Annotated.

This certiflcatc shall be valid for a nonrencweble period of nlnety,days from the
date of this certificate. Please submit thls origlnal certificate with any
subsequent formatlon fi I ing.

Name reservations arc not rencwable after explration of the statutory reservation
period stated abovc.

SECRETARY OF STATE

.Elr.il





ARTICLES OF N{EIIDUENT

AIE}IIN'ENTS TO TIIE AIrIICLES OF IIiICORPORATION
OP

PRESEYTERIAN HODTES OF GEORGf,A, II{C.

TherebelngBoneobersofPre8ryBeriarrHomesofGeorgla.Inc.

(hereinafter the .cortora!1on,f and there being no capltal stock

in the co4bratlon, the Eoard of TruEtEes of the co4roration, a

Corlroration organized and exigring under the Georgia Non-Proflt

corpolaclon Code, dtd, in accordanee witb sectlon 1'l-3-1001 of the

offlclal code of Georgla NnrotaEd. adopt tlre follotring Anen&Eaca

totheArclclesoflnco4rcrationofsaidCorporationaafollotrls:

lEtGl@tT @t

sub-ParagraPh (g) of Paragraph IIf of the ArEicles of

IncorDoracion of Presbyterian Hqnes of Georgla' Inc" added to the

Articlea of lnco4)oration bY Aneiihtent dated AugusE 3' 199f is

hereby anended to read as folloua:

'lg) NotuiEhatarrding any othcr provlsloa of the8e Artlcles of

Incorporatlon,thiscorporatlonehalloperateasanorgarrtzation

described ln Eection 509(al 13) of the Internal RGvosrue Code of

1986 with reeDect to Presbt/t€rian H@le, QultDan, fnc',

Preeblceriarr Village, Austell, Igc., ghiupg TqwFr, Decat.Ur, Inc.l

CalvfoCourt,At,lanla,Inc.andwest$insEerEegbyEerlanHone'

IDc.. Accordlngly, the pu4toseB of thit Corlpration' ae

organlze.l, are Eo operaEe exclusl.vely tot ttre berrefit of, to



perfolm Ebe functiOrie of, or to carry OUt Ehe pullroscs gf,
Presbyterian Hourc, etritaran, IAe., presbyterlan Village, AusCelI,
rnc., pulips Tower, Decacur, fnc.. Cal.vin Court, Atlanta, Inc.
and Wcetrnlnster pre6byterlan llome, Inc..
IIIEEET lrc'

The lourEh EenEence within paragraph rv of che Ar€icles of
Inco4roralion is auended to read as foltorrg:

'1rhe By-Laws of the corporaEion nay auBhorlze the aumber of
Snratees Eo valA tleEreen thirty-slx (35) and three (3)

Tr.ueteeg, and in guch cascs, the cxact nunber sithin such

naximun and minlr,al shall be fixed by resolution ot the

lYugtees or b1z Che By-Laus, but the nurnber of Tnrsteee nay be

increaeed or decreased from t.irte to time..

rEwr tur,
Paragraph V of Ehe Articlee of Incoq)orat,ion Ls ulended to

read ag follows:

'The addreas of rhe regiatered offlce of the corlrcration and

.he name of the corporat:lon's registered agent at guch

addreea are as follows:

RegLscered Otflce: 35?6 ntckers Fanr
Uarietta, Cgtb Co|rDty, Georgla

RegioEered Agent: ilohn p. Real.e.

lmEr! rotlt
paragra5t xr of the Artr-cles of rncorporatlon of kesbyEerian



Honas of Georgla, Inc., added ty Anen&rent dated tlrLl 2e,1991,
ie laended to read ae follorirs:

xr.

'fhe Corlroration, acting through its Board of Truetees, BhaII
have thc authority to cnEer into an agre€Erent, uith w€stninBter
Presb!'Eerian ltome, fnc. (fon.rly kuown as lreBt^inster Tower,

fnc.). preebyEerian Hom., Q,uitnan, fnc. (formerly known ag

Eeebyterl.an 
'orres, 

Inc. ), tsesblrteriaa Vlllage, Austell, Inc.
(Eonterly knorrn as North Georgia kesblztcrian Eomes, fnc.t, Calvin
Court, Atlanta, tnc. (fonnerly lilout as AtlaDta Area presbytortrn

Honee. fnc.), and philipe Tow€r, Decatur, Inc. (formerly knorcn as

Georgla Presbyterian Hqree, Inc.), each of whtch has been

determined by Ehe rnternal Berrenue senrlce Eo be e*enpt fron
Caxatlon uuder gecEion 501(c! (3) of the Inlernal. Rerrenue CoalB of
1986, with Ehe purpose of such Agreemenc being to joln together
wtth such other organlzat,ion8 to becone a self insurer for
rrurl'oaee of the workGrs' coupensatJ.on laws of Ehe staEe of
Georgla' The coq>oration, acting tshrough it6 Board of tnratcca,
shall aleo have the authority to reg'ire tfestmrnster presblrterian

Hoole, fnc., presbyEerlan llone, euitllan, Inc.. presblrterlan

Village, Auete1l. Inc., Calvin eourt, AtIanEa, fac. and philtps
lDor€r, Decatur, Ine., to obligate theqEelves to provide thc
D'Ces'ary funds to Ehe corporatr.'n to enabre the corporaEioa Eo

satlefy the legitirnate workers' cmpensation cfai.ns arising out of

ia



o?loQ/tg lt:80 PiiI (04 !3e 6rlt DnEr EcE r F.{${B,U Ooo,

tbe qrfoyuat grlltlouLlp DctyesD rhr eor?orrtlon ld ltr

-ttloycog, Lstllaat.R DlroDrytcrLaa Eo!., Tna. lnd lto
.ryloyooo, prarbrtslu lot , eultErn, IDa!. end ltr qtlotn r,
footytortal t llLgr, luetcll, Ine. and ltr qloyr... ertvln
ccurg, ltlcntrl lno. e&C ltr clpleyaa., .r${ pLtllt. ,ou.r,
Deertrc, rrro, cnd lCo orgrlcyor, tta colDoBtloa, torrrrE

tluougtb ltt lo.!t ol'llrootooa, thrll rho hrvc tbt ruthctty to
rcgulro ttrat ttr @rpc:atlon bo Elvca r Da.a qi 3aeu:,a Dlht

(llortgcgo) oa o11 c3 tfr r.rl ttclr.rG!, cuaca by Ocotrlnrtor

Drs.bytcl3a Aoa, rag,. Pr.'Dgtcrtra Eor. Quttrsa, Itro.,

lgcrlrlEsrtu Vlllrgr. ll.t ll, tno. 1 Cotvln Coult, A€lontor fao.

nad thlllyo tsuct, Doclturr ,ao., ln csirr tc rconn rclC

orEaDttatl.ons oDttgetlon Lo provloe Ar[dt to tbc CorloretLon to
aaEtrty ur*t3tg' oonprnratlcn rcblrry out of Bh. e!ccra:[6
rorlcrSt ooEputatlotu Elrt!t..

BtlO Affienta Eo tDc frtlol3r et Inccrgosr0tso urre

c60Diod 6 aDrll tot rrr, ts!' r lrrortttz y€tc ot cbr cuty

rlcotod, qurfttl.o llrd Brrytllt ltuaS.er of tD! corpcratlon,

Pur.'ll'lrt to pqcr Dott€., tD.R. D.llr cllrBy (3ol .ltu.E .t
cntltlrC to vot , tL ltlsrE.r vot ra{uEd to adoDr rb3

&.rrdr.ntr to tbr lrttohc of lncoEDosatl,o betag . laro8tty ot
rrlC SrustcGr Dur.urBt to tEtgflttD gt ol tlo llttolcr ot
ID@sDontloo, rltb trenw-oae (2tf tru3t .r bolng Dsca.ot !t
.ttd !.stlnt rnd tsattFonc (atl Tru.t .r voclng attlnatlvrly
tor ltr &at*Eant .

eaDt m betah alrndd, tlrc lrElclcr ol Incorgorrtion of



Presbgzterlan llon€s of Georgia, rec. shall rernain in full force and

effect.

fN Wfm{ESS WIiEREOF, presbyterian HorEs of Georgla, fnc. }ua

caueed these Areicles of ArnendaeDt to be exeeuted and ita
corporaEe Seal to be affixed and has caused the foregoing co be

attested, all try lts duly autilorized officere, on thie 30u day of
April, 1999.

Pree$rterian Hoes of Georgia, fnc.

,c\ USg

m]n " 
g tlut

rll$ lo$r!truolt

Frank H. t{cElroy, irr.
President./CEO



Contol No. J503610

STATEOFGEORGIA
Secretary of State

Corporations Division
315 West Tower

#2 Martin Luther Kiog, Jr. Dr.
Atlantr, Georgia 30334-1530

CERTIFICATE
OF

RESTATED ARTICLES
I, Karen C Handcl, the Secretary of Sate and tlre Corporations Commissioner of
the Sate of Georgia" herdy certify under the seal of my oflice that

PRESBYTERIAN HOMES OF' GEORGIA, [NC.
s Domestic Non-Profit Corporation

has amended and filed duly restated articles ait0$ll2l2008 in the Office of the
Secretary of State and has paid the required fees as provided by Title 14 of the Ofticial
Code of Georgia Annotated. Attached hereto is a true and correct copy of said restated
articles.

WITNESS my hand and offrcial seal in ttre City of Atlanta
and the State of Georgia on May 12,2008

dcfrdL(
Karen C Flandel

Secretary of State



Cmlrol No: J5O35l0
Date Fl!.d: 05/1212008 12x)0 AM

K.ren C llrndel
Secretary ot State

AMENDED AND RESIATED

ARTICLES OT INCORPORATION

OF

PRESBYTERTAN HOMES O[' GEORGIA, INC.

Ihere being no mernbers of Presbytcrian Homes of Georgia, Inc. (the "Corporation") and
thue being no capital stockinthe Corporation,theBoardofTnstees ofthc Corporatioq onAugust
17,2007. adoptedfreseAmended andRestatedArticles oftrncorporation ('Articlei') in accordance

with the requiremens of the Georgia Nonprofit Corporation Code. These futicles contain no
amendments requiring approval by aoy person or persour other than the Board of Trustees. These

Articles shall superoede and replace in their entir@ all prior Articles of Incoqpor*ion and

Amcndments tlrereo.

ARTICLE I
Nanc of Chuitabh Orgorizafun

The name of thc organization is "Pnasbytuian Homee of Georgia, Inc."

ARTICTE II
G eo ryla Nonprolil Co rpo rutla n

The Corporation is organized pursuant to the provisions of the Georgia Nonprofit
Corporation Codc, as amendod codified at Chapter 3 of Title 14 of the Ofticial Code of Georgia
Annotated"

ARTICLE Itr
Pupose

The Corporation shall beorganized,and atalltimes operare( exclrsivelyiocarryoutcxcrlpt
Religrors andCharitable Purposes within the meaning ofscction 501(cX3) oftheIntemalRwcnue
Code of 1986 or any conasponding provision of aay future UDited States interrsl revenue law (the
nCode") Without limiting the forcgoing, the activities to be conducted by the Corporation shall
consist of cvangelization, that is the slraring of the Good Neurs revealed in the Holy Scriptures and

the Service of God through Ministry to Others as is the responsibility and duty of Christians as set

oril in the Holy word and as firther defined in the Book of Order of Presbyterian Church (U.S.A.),
8nd shall also inslud€ the following:

(a) To support tbc establishment, maintenancc, and operation of homes for the aged

and aflicted in the Stae of Georgia and elsewhere, so long as such organizations arc organizcd
and operatod exchsively for one or morc charitablc purposes and are excmpt fiom Fcderal incomc
tax under scction 501(c)(3) ofthe Code ("Homcs).

Slate ol Georgia
Creltbn - Dom6llc EnifY 7 P{e(B)



O) To zupport thc charitable activities of Homes ttrough the following services:

accotmtin& purchasing, dataprocesing dcvelopment, fuirdraising, communications, haining,
professional consulting, geriatric research, nursc naining, and other needed senrioes.

(c) To solicit and receive confributions of funds and properfy for the foregoing
pupos6, inoluding, without lirnitation, from governmental bodies and agencies, chariable
organizations and foundations, and partioilarly, church or church-related esablishments, civic
groups, aod individuals.

(d) To apply the funds and property received as soon as possible for the foregoing
purposes.

(e) To conduct campaigns and broad soliciations for srpport from chtrch organizations,
bodies and groups and ftom any urd all other psrsons or organizations interested in the aforesaid
purposes.

(D To coordinate the efforts of such organizations, govenrmental bodies and agencies

active or interested in orresponsible forthe operation ofthe Corporation andto cngage in any otber
obariable activities consistent and directly connected with the foregoing.

G) To the extenta corporation organizedundcrthe GeorgiaNonprofitCo,rporationCode
may now or hereafter do, and eithcr as a principal or agent and either alone or in connection with
otherpersons, firms, associates or corporations, to cary on any other activity in connection witlr the
foregoing, to do all and everything necessary, suitable, convenient or proper for, in connection with,
orincidcntto the accomplisbment ofany ofthepurposes orthe attainrnent ofany one ormoreofthe
objectivcs h€Gin cnumerated or designed dfueotly or indirectly to promotc thc interests of the
Corporation, and to havc aad e,xercisc all of the powers which a corporation formed under the
GeorgiaNonprofit Corporation Code may now or hcreaftcr laufirlly have.

No part ofthe net eamings ofthe Corporation shall inure to the benefit of, or be distibutsble
to, its officcrs, truste€s, directors, me,mbers, or othcr private pe6ons, exc€pt that the Corporation
shall be arrtlrorized and empowcred to pay rcasonable compcnsation for scrviccs rcndcrcd and to
make palments aud distibutions in fiutherance of its exempt fluposes. No substantial p8rt of Ole

activities of the Corpor*ion shall bc the carrying on of propaganda, or otheru,ise attcmpting to
influence local, state, or Federal legislation, and the Corporation $all not participatc or intervene in
(including the publishing or disuibution of statements) any political campaign on behalf of or in
opposition to any candidate for public office.

Notwitbsanding any otherprovision ofthese Articles, the Corporation shall notcarryonany
activities not permittcd to be canied on by a corporation exempt from Fedaal income tax under
section 501(c[3) of the Code. All terms and provisions of these Articles and the Bylaws of the
Corporation, and all authority and operations ofthe Corporation, shall be constued, applied, and

carried out inaccordance withthe Corpor*ion's intenttohavcthestatus ofanorgurizationnfrich is



exempt fiom Fedenl income taxation under section 501(cX3) of the Code.

ARTICLE IV
PeryclualDualion

Ihe Corporation shall have perpetual duration.

ARTICI,EV
D l*s o lation of Co rp o ru lon

Upon &e dissolution or winding-up of the Corporatioq its assets rcmaining after payment of,
or provision for pal,nrent o{, all debts and liabilitics ofthe Corporation shall bc distributed to ooc or
more homes for the aged and aflict€d so long as such organization(s) is (re) orgmized and
opcrated exchsively for one or more charitable purposes and is (are) exempt Aom Federal income
tot under section 501(c[3) of the Code. Any such assets not so disposed of shall be disposcd ofby a
court ofcompetartjurisdiction ofthe countyinivhichthe principal office ofthe Corporation is then
lOcated, exclusively for such purposes or tro such orgenioation or organizatio[s, as zuch court shall
detarrine, which re orgaaized and operatcd exchuively for such religiors or charitable purposes.

ARTICLE VI
Members

The Corporation shall have no members. The Corporarion, being oryLntzdfor oharitable
prrposes only, shall have no capital stock and no shareholders, and no dividends or pccrmiary profits
shall bc doclarcd orpaid.

ARTICLEVII
Ttustees

The Corporation shsll be governed by a Boad of Directors (herein and in thc Corporatc
operations to be knourn as *Trustccs"). 

Thc By-Laws oftho Corporation may authorize the nunrber
of Tnrstoes to vary between twenty-five (25) and thce (3) Trustees, and in such cases, the exact
number within such morimum 6sd minimsn shall be fixed by resolution ofthe Tn stees or by the
By'Iaws, but the number of Tnstees may be inueased or decrpased from time to time. Subject to
such limiation, the numbcr of Tnrstees shalt bc set by the By-laum which shall provide ior the
method oftheireleaion



ARTICLE VIII
Regislered Oftu and Rcgi*rcdAgcnt

The arncnt registered officc ofthe Corporation is 301 East Screven Shcet, Quitnaq Georgia
31643. The cument registcred agent of the Corporation at such address is Frank H. McElroy, Jr.

ARTICI,E TX
PrinctpalOf,cc

The mailing address of the principal office of the Corporuion is 301 East Screven Steet,
Quitman, Georgia 3 I 643.

ARTICLE X
Itabtlily of Trusteas

(a) As firther provided in the Bylaws ofthe Corporation and to fte ortent allowed by the
Georgia Nonprofit Corporation C,ode, a Trustee of the Corporation shall not be personally liable to
the Corporation for monetary damages for breach of duty of care or other duty as a Tnstee, orcept
for liability (i) for any appropriation, in violation ofhis or her duties, ofany business opporhurity of

. the Corporation; (ii) for acts or omissions not in good faith or uAioh involve intentional misconduct
or a tnowing violation of law; (iii) for any tansaction ftom which the Trudco or rslarcd person
(within the meaning of section 4946 ofthe Code) derivod improper personal benefit; or (iv) arisiag
out of a tansaction cffccrcd or proposed to be effectcd by the Corporation" a subsidiary of the
C,orporation, or an entity contolled by thc Corporation, and with respect to which tansaotion the
Ttustce bas or had a conflicting interest. The above relief fiom liability shall not apply in any
insrance nhm srch relief is inconsistcnt with any provision of the Code applicable to corporations
described in section 501(c)(3) of the Code.

O) Any repcal or modification ofthc p,rovisions ofthis Articlc shall be proqpective onln
aod shall not adversely affect any limitation on the personal liability of a Trustee ofthe Corporation
with reqpect to any act or omission occurring p,nor to the effective dato of zuch repeal or
modification.

(c) In the cvent that any ofthe pro 'siorrs ofthis Article (inchrding anyprovision wittrin a
single scntence) are held by a court of competcnt juridiction to be invalid, void, or othervise
uncnforccablc, thc rcmaining provisions asc scverablc and shall remain cnforccable to the fullcst
cxtcnt pcrrrittd by law.

ARTICLEXI
Prlvob Foundatbn Status

Notwithstandingany otherprovision inthe.seArticles, at all timas whcnthc Corporation is a
privarcfoudationwithinthemeaningofsection 509 oftheCode, itshall be subjecttotrefollowing
additional restictions :



(e)

ofthe Code.

(a) the Corporation shall not engage in aoy act of selfdealing as defmed in section
4941(d) ofthe Code;

(b) the Corporation shall distibutc its income for cach taxable year at such time and in
suchmanDerso as notto becomc subjectto the tor on undistibtrtedincomeimposed bysection 4942
of the Code;

(o) thc Corporation shall not rctain any cxocss brsincs holdiags as dcfined in section
49a3@) ofthc Code;

(d) the Corporation shall not make any investments in such manner as to subject it to tax
uder section 4944 of lhe Code; and

thc Corporation shall notrnakeanytorableorpendituresasdefined in section4945(d)

*",*ff::ill.*oo
The Corporarion" acting through its Boud of Trustees, shall hrve the auttrority to enter into

an Ageement with lVestrninster Presbyterian Hom6, Inc., Presbytoian Village, Austell, trnc.,

Presbyterian Home, Quihan, Inc., Plesbyterian Home, Quihan, Retirc,men( Inc., hesbytcrian
Hospice and P.alliative Carc Center, Inc., Calvin Court, Ailant4 Inc., Phillips Tower, Decatur,
Inc., and certain othcr corporations created subsequeot hereto and designded by the Board of
Trustees, each of which bas been detcrmined by the Intcrnat Revenue Service to be orempt from
Fed€ral income ta:< under the provisions of Section 501(cX3) of the Internal Revenue code of
1986), with thc purpose of such Agreenrent being to join together with such other organizations
to become a self insurer forpurposes of the Workers' Compensation Iaws ofthe State of
Georgia. The Corporatioq acting through its Boad of Trust€€s, shall also harre the authority to
rcquirt Wesfninster Presbyterian Homes, Inc., Presbyterian Village, Austell, Inc., Presbyteriao
Home, Quitnan,Inc., Presbyterian Home, Quitnaq Retirement, Inc., Presbyterian Hospice aod
Palliative Carc Center, [nc., Calvin Couil, Atlant4 Inc., Phillips Tower, Decatu, Inc., and certain
other corporations crcated zubsequent hereto and desigrated by the Bord of Tnrstees, to obligate
the necessary funds to the Corporation to cnable the Corporation to satisfi the legitimate
workers' compensation claims arising out of the emplolmeot relationship between the
Corporation and its employoes, Westurinster Presbyterian Homes, Inc. aod its employees,
Presbycriao Village, Austcll, [nc. and its employees, Presbytcrian Homc, Quitman, Inc. and its
employees, Presbyterian Hospice aad Palliative Care Center, Inc., and its employees, Calvin
Court Atlantg Inc. and its errployces, Phillips Tower, Decatrr,Inc. and its employeas, and
certain other corporations created subsequent hereto and designated toy the Board ofTrustees,
aod their employees. The Corporatio4 acting ttrough its Boad of Trustees, sha[ slso have the
authorityrequire Westninster Presbyterian Homes, Inc., Prcsbyterian Village, Austell, [nc.,
Prcsbflerian Home, Quitmaq Inc., Presbyterian Homc, Quitnan, Retirenenq Inc., Ptesbytcrian
Hospicc and Palliativc Carc Ccnter,Inc., Calvin Court Atlant ,Inc., Phillips Tower, Docatur,



Inc., md certain other corporations created subgqluent hereto and designaled by the Board of
Tttstocs, to give thc Corporation a Dcod to Secure Debt (Mortgage) on all of the rcal propefty
owncd by said corporations in ordcr to securc said corporadons' obligations to provide firnds to
the Corporation to satis$ workers' compensation claims.

ARTICI,E XItr
Aneadmenb

These Afiicles may be amcnded at any time and from time to time by the affrmative vote ofa
' najority ofthe Trusees ofthe Corporation then in office at any regular or special meeting called for
such purpose.

IN WITNESS IIIEREOF,fieundersigredas incorporatordulyexecutestheseArticles of
Incorporation thk jlday of May,2008.

^dSL2%by:

r&t0253.t

*glviu9ti,J+Ygs558'

9t:C ,{d Zt [UH000Z

Frank I{. McElroy, Jr.,
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EXHIBIT B

BYLAWS



RESTATED BYLAWS OF PRESBYTERIAN HOMES OF GEORGIA. INC.

ARTICLE ONE

l.t The name of the Corporation is "PRESBYTERIAN HOMES OF GEORGIA,

INC."

1.2 The principal office of

Georgia, and is presently located at 301

the Corporation shall be in Quitman, Brooks County,

East Screven Street, Quitman, Brooks County, Georgia.

ARTICLE TWO

TRUSTEES

2.1 The property, business and affairs of the Corporation shall be managed and

controlled by its Board of Trustees, said Board of Trustees to consist of not less than three (3)

nor more than seventeen (17) members, the exact number within such minimum and maximum

to be fixed by resolution of the Board of Trustees from time to time; however, upon adoption of

these Bylaws and until further resolution of the Board of Trustees, the number of members of the

Board shall be seventeen (17). This shall remain the number of members of the Board of

Trustees until altered or modified by resolution of the Board of Trustees, election of additional

Trustees, or by amendment to these Bylaws. Each Trustee position shall be filled by the then

sifting Board of Trustees during the last year of the term for any such position.

2.2 The Trustees shall be elected to staggered terms by the Board of Trustees as

hereinafter set forth. Except for any differential in initial terms created by the Bylaws, each term

of office shall be for a period of three (3) years, and unless otherwise provided herein, said term



of office to commence on the first (lst) day of January immediately following such election, or

immediately, if said election is to fill an expansion office or to fill a vacancy in an unexpired

term. Each Trustee shall hold office for the term for which he/she is elected and until his/her

successor shall have been elected and qualified, or until his/her earlier resignation, removal from

office, or death. Any mid term vacancy occurring in the Board of Trustees may be filled for the

unexpired portion of the term by the affirmative vote of a majority of the remaining Trustees.

Notwithstanding anything herein to the contrary, the term of office of any sitting Trustee may, by

the affirmative vote of a majority of the remaining Trustees taken prior to the expiration of said

Trustee's existing term, be extended for any length of time so approved. Unless a term of office

is extended as provided in the preceding sentence, no Trustee shall serve more than three (3)

consecutive and full three (3) year terms.

2.3 The staggered terms of the members of the Board of Trustees shall be as follows:

nine (9) Trustees shall be designated as the A-Group, eight (8) Trustees shall be designated as

the B-Group and eight (8) Trustees shall be designated as the C-Group. The records of the

Corporation shall reflect the group in which each Trustee is elected, and the Secretary of the

Corporation shall keep clear and concise records regarding the respective election dates ofeach

Trustee. Further, each Trustee position shall be assigned a number and letter designation. Each

such designated position on the Board of Trustees shall either have a specific Presbytery

membership requirement or be an "At Large" position. Each Trustee with a specific Presbyery

membership requirement shall be a member of a Presbyterian Church (U.S.A.) located within the

specific Presbytery. At Large Trustees shall be people who share our faith in Christ, who are

both knowledgeable and committed to the mission and Christian ministry of Presbyterian Homes



of Georgia. The following membership

Trustees is hereby established as follows:

Trustee Desieu:ration

Group-A
l-A
4-A
7-A
l0-A
l3-A
16-,4
t9-A
22-A
25-A

Group-B
2-B
5-B
8-B
I l-B
l4-B
t7-B
20-B
23-B

Group-C
3-C
6-C
9-C
t2-c
l5-c
18-C
2t-c
24-C

requirements for various positions of the Board of

Membershio Requirement

Savannah Presbytery
Flint River Presbytery
At Large
North East Georgia Presbytery
Greater Atlanta Presbytery
Cherokee Presbytery
At Large
Greater Atlanta Presbytery
At Large (ex officio)

Cherokee Presbytery
Greater Atlanta Presbytery
Savannah Presbytery
Flint River Presbytery
At Large
North East Georgia Presbytery
Greater Atlanta Presbytery
At Large

North East Georgia Presbyter
At Large
Cherokee Presbytery
Greater Atlanta Presbytery
Savannah Presbytery
Flint River Presbytery
At Large
Greater Atlanta Presbytery

The group-letter designation shall control the year of election or re-election for each

member of that group. In the event the Board of Trustees should decide to decrease the number

of serving Trustees the Board of Trustees shall make its best attempt to accomplish the decrease

by the deactivation of sequentially numbered Trustee positions beginning with the last number

authorized. In the event the group-letter Trustee membership requirement is not met due to



resignation, removal or death of any Trustee(s), the actions of the Board of Trustees shall be

valid so long as the numerical Trustee requirement in Section 2.1 herein is otherwise met.

As of the date of the enactment of these Bylaws, the members of the Board of Trustees

are as follows:

The following named Trustees have been elected for a one (3) year term beginning

January 1,2002, and thereafter shall stand for re-election in accordance with these Bylaws:

Chip Watt - Flint River Presbyery

James Powell - Cherokee Presbytery

Charlie Seaton - Savannah Presbytery

Neal Pope - Presbytery of Greater Atlanta

Kendall Zeliff - Presbytery of Greater Atlanta

Desmond Walker - Savannah Presbytery

John Conant - Presbytery of Greater Atlanta

The following named Trustees have been elected for a two (3) year term beginning

January 1,2003, and thereafter shall stand for re-election in accordance with these Bylaws:

Dell Rearden - Presbyery of Greater Atlanta

Warren Sims - Cherokee Presbyery

Tony Amos - Presbytery of Greater Atlanta

Betty Utsey - Savannah Presbytery

Jim Dalton - Presbyery of Greater Atlanta

Frank Thach - Presbytery of Greater Atlanta

The following named Trustees have been elected for a three (3) year term beginning

January 1,2004, and thereafter shall stand for re-election in accordance with these Bylaws:

Carolyn Smith - Presbytery of Greater Atlanta

Glen Doak - NE Georgia Presbytery



Jack Benedict - Flint River Presbytery

Richard Hubbard - Cherokee Presbyery

Robert Brearley - Savannah Presbytery

Bob Eskew - Presbyery of Greater Atlanta

Elizabeth Wilson - Presbytery of Greater Atlanta

Candidates for Trustee positions for which there are specific Presbytery membership

requirements shall be nominated by the Nominating Committee of the Corporation during the

final calendar year of the term for that Trustee position. The Nominating Committee of the

Corporation will consist of the Chair of the Board of Trustees and one Trustee appointed by the

Chair from each of the remaining four Presbyteries in Georgia, said Nominating Committee to

consist of one Trustee from each of the five Presbyteries.

Any Trustee position which is an "At Large" position shall be filled by vote of the

currently serving Board of Trustees of the Corporation at its last regularly scheduled meeting

immediately prior to the December 3l st expiration of any such term, or as otherwise provided

herein.

2.4 Each Trustee shall be qualified to originate and take part in discussion of any

subject that may properly come before any meeting of the Board of Trustees, to vote on such

subjects, and hold any office in the Corporation to which he/she may be elected or appointed by

the Board of Trustees.

2.5 The Board of Trustees shall have all of the powers of the Corporation, subject to

the Articles of Incorporation thereof. Without limiting the generality of its power, it shall have

the complete and general charge, control and management of the property, affairs and funds of

the Corporation; and power and authority to do and perform all acts and functions necessary or

appropriate in connection therewith.

2.6 No Trustee shall be entitled or empowered to vote by proxy.



2.7 Each member of the Board of Trustees shall be a natural person who is eighteen

(18) years of age or older, and shall be a member of a Presbyerian Church (U.S.A.) located

within the Presbytery from which he/she is approved to serve on the Board of Trustees. Each

member of the Board of Trustees designated as an "At Large" member shall be a natural person

eighteen (18) years of age or older, and shall be people who share our faith in Christ, who are

both knowledgeable and committed to the mission and Christian ministry of Presbyterian Homes

of Georgia.

2.8 A member of the Board of Trustees who resigns may postpone the effectiveness

of his/her resignation to a future date or upon the occurrence of a future event specified in a

written tender of resignation. A vacancy shall be deemed to exist at the time of such tender; and

the remaining members of the Board of Trustees may, then or thereafter, elect or appoint a

successor to take office when the resignation, by its terms, becomes effective.

2.9 The Board of Trustees shall be authorized to name to the honorary position of

"Life Member Trustee" any previously serving member of the Board of Trustees in order to

honor that Trustee's prior service and dedication to the ministry and mission of the Corporation.

Life Member Trustees shall not be entitled to vote on matters before the Board of Trustees, but

shall be welcomed to attend the regular meetings of the Board of Trustees, shallreceive the

minutes of the regular meetings of the Board of Trustees, and shall be honored at least annually

at a meeting of the Board of Trustees. There shall be no minimum or maximum number of Life

Member Trustees.

2.10 The regular annual meetings of the Board of Trustees shall be held quarterly on

the fourth (4th) Friday of each February, on the fourth (4th) Friday of each April, on the fourth

(4th) Friday of each July and on the fourth (4th) Friday of each October. The time and location

for said meeting shall be determined by the Chair of the Board of Trustees or by the President of

the Corporation. [n the event that any regular meeting cannot be held on the date specified



herein, each member of the Board of Trustees shall be notified of the change in said meeting and

shall be notified of the date, time and place of such rescheduled meeting of the Board of

Trustees.

2.ll Meetings of the Board of Trustees, including special meetings, may be called by

the Chair of the Board, by the President, or by any five (5) members of the Board of Trustees.

Special meetings of the Board of Trustees called as herein stated shall generally state the

purposes for which said meeting is to be held.

2.12 At all meetings of the Board of Trustees or of any committee designated by the

Board, the presence of one-half (l12) of the total number of currently serving Trustees or

committee members then in office shall constitute a quorum for the transaction of business,

unless otherwise specified in the Bylaws of the Corporation. In the event that the number of

currently serving Trustees or committee members then in office shall not be evenly divisible by

two (2), then one (l) additional Trustee or committee member shall be required to constitute a

quorum for the transaction of the business of the Corporation. The vote of a majority of the

members present at the time of the vote, if a quorum is present at such time, shall be the act of

the Board of Trustees.

2.13 Members of the Board of Trustees, or any committee designated by the Board,

may participate in any meeting of the Board or committee by means of conference telephone or

other similar communications equipment by means of which all persons participating in the

meeting can hear each other, and participate in the meeting by means of such communications

equipment, and such participation shall constitute presence in person at such meeting of the

Board or committee.

2.14 Any action which is required or which may be taken at a meeting of the Trustees

of the Corporation or of a committee appropriately designated by the Trustees of such

corporation, may be taken without a meeting, if written consent, setting forth the actions so



taken, shall be signed by all of the Trustees or all of the members of the committee, as the case

may be. Such written consent shall be filed with the Minutes of the proceedings of the Board or

of the committee. Such consent shall have the same force and effect as a unanimous vote.

2.15 Written or printed notice of each meeting, whether regular or special, shall be

given to each Trustee at least five (5) days before the meeting. Notice of a meeting of the Board

of Trustees need not be given to any Trustee who signs a waiver of notice, either before or after

the meeting. Attendance by a Trustee at a meeting shall constitute a waiver of notice of such

meeting and a waiver of any and all objections to the place of the meeting, the time of the

meeting, or the manner in which it has been called or convened, except when a Trustee states at

the beginning of the meeting any such objections prior to the transaction of business.

2.16 The location of all meetings of the Board of Trustees, whether regular or special,

shall be determined by the Chair of the Board of Trustees, or by the President of the Corporation,

and announced in accordance with the notice provisions in Article 2.15 herein. Each newly

elected Board of Trustees shall meet at the first regularly scheduled annual meeting during each

calendar year for the purpose of election of officers and committees. The Board of Trustees shall

elect, at the regularly scheduled annual meeting in February of each year, a Chair of the Board of

Trustees, lst and 2nd Vice Chair of the Board of Trustees, a President of the Corporation, a

Secretary of the Corporation and a Treasurer of the Corporation; and any other officers which the

Board of Trustees feels are necessary to the operation of business of the Corporation. All

ofllcers so elected shall serve at the pleasure of the Board of Trustees, and may be removed or

replaced by a majority vote of the full Board of Trustees only, at any time, with or without cause.

Unless otherwise specified herein, all officers elected or appointed by the Board may or may not

be members of the Board of Trustees. All Officers may hold one (l) or more offices at the

pleasure of the Board of Trustees, except that the offices of the Chair of the Board, President, I st

and 2nd Vice Chair and Secretary, or any combination thereof, may not be held by the same



person. In the event of vacancy in any such office, except Chair of the Board, the Chair of the

Board may appoint a successor, and such person so appointed shall discharge the duties of the

office until such vacancy may be filled by action of the Board of Trustees at a regular or special

meeting held thereafter. Any Trustee may be removed from office, with or without cause, only

by affirmative vote of trvo-thirds (213) of the members of the full number of the then serving

Board of Trustees.

2.17 The compensation, including salaries and bonuses, of all officers of the

Corporation, shall be fixed, from time to time, by the Board of Trustees or by a committee

appointed by them. Also, the Board of Trustees or a committee appointed by them, shall have the

authority to fix the compensation of Trustees for services in any capacity, including

reimbursement for expenses.

2.18 The Board of Trustees may, by resolution adopted by a majority of the entire

Board, designate an Executive Committee with a minimum of six (6) and a maximum of ten (10)

of its members. The Chair of the Board of Trustees, the lst and2nd Vice Chair of the Board of

Trustees, the President of the Corporation, the Secretary and the Treasurer of the Corporation

shall be ex officio members of the Executive Committee and shall represent the Presbytery in

which the Church each is a member is located. The additional members shall be elected by

majority vote of the full Board of Trustees. Additional members shall be elected in order that all

five Presbyteries are represented by at least one member of the Executive Committee. Any "At

Large" member of the Board of Trustees who is not a member of a Presbyerian Church may be

elected to the Executive Committee so long as the requirement that all five (5) Presbyteries are

represented by at least one (l) member is otherwise met. Each member of the Executive

Committee shall be a member of the Board of Trustees and shall hold office until the first annual

meeting of the Board of Trustees in each year, and until his/her successor member of the

Executive Committee is elected, or until his/her death, resignation or removal, or until he/she



shall cease to be a Trustee, or until the authority of the Executive Committee to operate shall be

revoked by a majority of the entire Board of Trustees.

In the event such an Executive Committee is designated by the Board of Trustees, such

Executive Committee shall meet as needed to transact the business of the Corporation upon the

call of the Chair of the Board of Trustees or upon the call of the President of the Corporation.

Such called meetings of the Executive Committee are to be held at a location selected by the

Chair of the Board of Trustees and the President of the Corporation or the 1 st and 2nd Vice Chair

of the Board of Trustees and the President of the Corporation. Notice of the time and place of

such called meetings of the Executive Committee shall be mailed to each member of the

Executive Committee at least five (5) days prior to each such called meeting, unless there are

exigent or emergency circumstances requiring a meeting without written notice.

2.19 The Executive Committee shall have and may exercise all of the authority of the

Board of Trustees; however, the Executive Committee shall not have the authority and power to

amend or repeal any resolution of the Board of Trustees which by its terms shall not be subject to

amendment or repeal by the Executive Committee; and furthernore, the Executive Committee

shall not have the authority of the Board of Trustees with reference to the following:
l. Amending the Articles of Incorporation or the Bylaws of the Corporation.

2. Adopting a plan of merger or consolidation.

3. The sale, lease, exchange, or other disposition of all or substantially all the
property and assets of the Corporation.

4. A voluntary dissolution of the Corporation or a revocation thereof.

5. Removal of any officers of the Corporation.

6. Any matter specifically reserved to the full Board of Trustees by these Bylaws.

2.20 The Executive Committee shall act by a majority vote of its members present,

and the meetings of the Executive Commiffee shall be presided over by the Chair of the Board of

Trustees, who shall always be a member of the Executive Committee ex officio. In the event of
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the absence or inability of the Chair of the Board of Trustees to preside, the meetings of the

Executive Committee shall be presided over by the lst and 2nd Vice Chair of the Board of

Trustees, who shall always be a member of the Executive Committee ex officio. In the event of

the absence or inability of the Chair of the Board of Trustees or the I st and 2nd Vice Chair of the

Board of Trustees to preside, the meetings of the Executive Committee shall be presided over by

the President of the Corporation, who shall always be a member of the Executive Committee ex

officio. In the event of any tie vote during a meeting of the Executive Committee, the matter

being acted upon shall be referred to the entire Board of Trustees.

2.21 The delegation of authority by the Board of Trustees to the Executive Committee

shall not operate to relieve the Board of Trustees, or any member thereof, of any responsibility

imposed by Law.

2.22 The Executive Committee shall have no authority to elect or discharge an officer

or Trustee of the Corporation. The Executive Committee shall have the authority to authorize

the borrowing of funds up to Five Hundred Thousand Dollars ($500,000.00) in a single principal

amount, and a total cumulative principal amount of One Million Dollars ($1,000,000.00). During

each interim period between regular meetings of the Board of Trustees, the Executive Committee

shall have the authority to execute all documents and instruments relating to and concerning the

acquisition of real property with an aggregate purchase price of Five Hundred Thousand Dollars

($500,000.00) or less, a complete report and history of such transactions to be provided to the

Board of Trustees at its next regular meeting.

2.23 The Executive Committee shall meet from time to time on the call of the Chair of

the Board or on call of the President or on call of any two (2) or more members of the Executive

Committee. The meetings of the Executive Committee may be held at such place or places as the

Executive Committee shall determine or as may be specified or fixed in the notice of such

meetings, if such notice is required. The Executive Committee may fix its own rules of
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procedure, including provisions for notice of its meetings and the Executive Committee may or

may not establish regular meeting times for which no notice is required.

2.24 The Executive Committee shall keep Minutes of each meeting indicating the

actions taken by the Executive Committee on behalf of the Board; and such Minutes shall be

kept in a bound Minute Book and shall be available for inspection by all members of the Board

of Trustees at the general offices of the Corporation.

2.25 The entire Board of Trustees shall have the power, upon a majority vote of all

elected and serving Trustees, at any time, to remove any member of the Executive Committee,

with or without cause, and to fill vacancies in the Executive Committee and to dissolve the

Executive Committee. The removal of any member of the Executive Committee who is

automatically a member of such Committee because of office held in the Corporation shall

require the simultaneous removal of said Trustee from the office which places the Trustee upon

the Executive Committee automatically.

2.26 The Trustees shall have the power to establish any other committees, standing or

special, that the Trustees may, from time to time, deem appropriate, and with such powers and

authority as the Trustees may from time to time give to these committees.

2.27 The provisions hereinabove stated with regard to quorum shall apply unless a

greater vote or action by the full Board of Trustees is elsewhere herein required for a particular

action.

ARTICLE THREE

OFFICERS AND THEIR DUTIES

3.1 The Board of Trustees of the Corporation, at its first (lst) annual meeting in each

calendar year, shall elect, the following officers in accordance with Section 2.16 hereof: A Chair

of the Board, a lst and 2nd Vice Chair of the Board, a President, a Secretary and a Treasurer.
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The Board of Trustees, at any time and from time to time, may appoint such other officers as it

shall deem necessary, including, but not limited to, Vice Presidents, Assistant Vice Presidents,

Assistant Treasurers and Assistant Secretaries, who shall hold their offices for such terms as

shall be determined by the Board of Trustees and shall exercise such powers and perform such

duties as may be set forth in these Bylaws, or as shall be determined from time to time by the

Board of Trustees or the Chair of the Board.

3.2 Any person may hold any two (2\ or more offices, except that no person may

hold simultaneously the office or offices of Chair of the Board, President, and Secretary, or any

combination thereof.

3.3 Each officer of the Corporation shall hold office for a term of office running from

the time of appointment until the first regularly scheduled annual meeting of the Board of

Trustees in the calendar year immediately following the calendar year of the appointment. Each

officer of the Corporation shall hold office until his/her successor is chosen or until his/her

earlier resignation, death or removal, or the termination of his/her office. Any officer of the

Corporation may be removed by a two-thirds (213) vote of the full number of the then serving

Board of Trustees , at any time, with or without cause.

3.4 The Chair of the Board shall call to order and preside over all meetings of the

Board of Trustees. The Chair shall further sign all resolutions of the Board of Trustees, and the

Chair of the Board shall have authority to call meetings of the Board of Trustees and of the

Executive Committee of the Board of Trustees.

3.5 In the event of the death or disability or absence of the Chair of the Board, the lst

and 2nd Vice-Chair of the Board of Trustees shall have the powers and perform the duties of the

Chair of the Board. The lst and2nd Vice-Chair of the Board of Trustees shall also have such

powers and perform such duties as are specifically imposed upon him/her by Law and as may be

assigned to him/her by the Board of Trustees or the Chair of the Board.
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3.6 The Chair of the Board of Trustees shall preside over all meetings of the

Executive Committee, and in the event of hisflrer death, disability or absence, such meetings of

the Executive Committee shall be presided over by the President of the Corporation. The Chair

of the Board, or, upon authorization of the Board of Trustees, the President, Chief Financial

Officer and/or Chief Operating Officer, shall execute all documents and instruments relating to

and concerning the conveyance, transfer, leasing, or in any way pertaining to the disposal, either

temporarily or perrnanently, of the Corporation's real property (excluding cemetery lots), or the

acquisition of real property (excluding cemetery lots), either temporarily or perrnanently, with an

aggregate purchase price in excess of Five Hundred Thousand Dollars ($500,000.00) or the lease

of real property requiring annual aggregate lease payments in excess of Fifty Thousand Dollars

($50,000.00). The Chair of the Board, or, upon authorization of the Board of Trustees, the

President, Chief Financial Officer andlor Chief Operating Officer, shall also execute any

documents pertaining to or relating to the borrowing of money in excess of Five Hundred

Thousand Dollars ($500,000.00) in an individual principal amount in behalf of the Corporation.

The borrowing of funds in excess of Five Hundred Thousand Dollars ($500,000.00) in an

individual principal amount, or in excess of the One Million Dollar ($1,000,000.00) cumulative

authorization for the borrowing of funds granted herein to the Executive Committee, shall

receive prior approval by the Board of Trustees. The Chair, or, upon authorization of the Board

of Trustees, the President, Chief Financial Officer and/or Chief Operating Officer, shall also

execute all contracts relating to the sale or encumbrance of real property. The Chair shall execute

any and all documents relating to the borrowing of funds in excess of the limits set herein at the

direction of the Board of Trustees.

3.7 The lst and 2nd Vice-Chair shall, during the Chair's absence or inability to

serye, perform his duties. The I st and 2nd Vice-Chair shall also perform such other duties as

may from time to time be assigned to him/her by the Board of Trustees or Executive Committee
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thereof. Relative to the execution of documents and instruments relating to and concerning the

conveyance, transfer, leasing or in any way pertaining to the disposal, either temporarily or

permanently, of the Corporation's real property (excluding cemetery lots), orthe acquisition of

real property (excluding cemetery lots), either temporarily or perrnanently, with an aggregate

purchase price in excess of Five Hundred Thousand Dollars ($500,000.00) or the lease of real

property requiring annual aggregate lease payments in excess of Fifty Thousand Dollars

($50,000.00), and the execution of instruments and documents relating to the borrowing of funds

in excess of Five Hundred Thousand Dollars ($500,000.00) in a single principal amount, in the

absence of the Chair or inability of the Chair to serve, said documents may be executed by any

Vice-Chair, or, upon authorization of the Board of Trustees, the President, Chief Financial

Officer and/or Chief Operating Officer.

3.8 All deeds of conveyance of the Corporation's real property shall be authorized by

the Board of Trustees and executed by the Chair or any Vice-Chair, or, upon authorization of the

Board of Trustees, the President, Chief Financial Officer and/or Chief Operating Officer, and

attested by the Secretary or an Assistant Secretary. All other instruments required to be executed

by the Corporation under its corporate seal, may be signed by the Chair, any Vice-Chair or

President, for and in the name of the Corporation, and attested by the Secretary or any Assistant

Secretary, except in such cases as the Board of Trustees shallotherwise order.

3.9 The President shall be the Chief Executive Officer of the Corporation and shall

have general and active management of the business of the Corporation and shall see that all

orders and resolutions of the Board of Trustees and Executive Commiffee are carried into effect.

The President and Chief Executive Officer shall have general management and control of the

business of this Corporation to purchase and to pay for goods and do anything else necessary to

carry on the business of the Corporation, to employ and to pay for such help as he may need in

the management of the business of the Corporation, and to do and perform all other acts
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necessary for carrying on the business of the Corporation, except such things as are specifically

reserved to the Chair of the Board or other officers by these Bylaws. The President of the

Corporation shall be ex officio a member of the Board of Trustees. Unless otherwise limited

herein, the President and Chief Executive Officer of the Corporation shall have the power and

authority to execute, on behalf of the Corporation, any and all necessary contracts and

agreements relative to the carrying out of the business of the Corporation. The President of the

Corporation shall have the authority to execute any and all necessary documents and encumber

the assets of the Corporation, and to borrow money on behalf of the Corporation in individual

principal amounts of less than Three Hundred Thousand Dollars ($300,000.00), a complete

report and history of such borrowings to be provided to the Executive Commiffee of the

Corporation at their next meeting. The President of the Corporation shall be able to encumber the

assets of the Corporation, in a total cumulative amount of Five Hundred Thousand Dollars

($500,000.00), subject to approval of the Executive Commiffee. It shall be the duty of the

President to submit to the Board of Trustees and the Executive Committee of the Board, if any,

at their respective regular meetings, a report on the business of the Corporation from the time of

the last meeting preceding that meeting of the Board of Trustees and/or the Executive

Committee, such report to inform the Board and/or Executive Committee of his/her acts and

doings, and his/her acts and doings should be approved or disapproved by the Board of Trustees

and/or the Executive Committee. It shall be the duty of the President to respond to all questions

submitted to himftrer regarding the business of the Corporation at the meetings of the Board of

Trustees or Executive Committee. During each interim period between regular meetings of the

Board of Trustees, the President shall have the authority to execute all documents and

instruments relating to and concerning the acquisition of real property, either temporarily or

permanently, with an aggregate purchase price of One Hundred Thousand Dollars ($100,000.00)

or less, and the lease of real property requiring annual aggregate lease payments of Fifty
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Thousand Dollars ($50,000.00) or less, a complete report and history of such transactions to be

provided to the Board of Trustees and the Executive Commiffee of the Corporation at their next

respective regular meetings. The President shall at all times have the authority to execute all

documents and instruments relating to and concerning the acquisition, receipt or disposition of

cemetery lots, and the President shall have no reporting obligation to the Board of Trustees or the

Executive Committee of the Corporation, other than is required by law, relating to and

concerning the acquisition, receipt or disposition of cemetery lots.

3.10 For all monies and funds borrowed, the note of the Corporation shall be given

under seal, signed by the Chair of the Board, any Vice-Chair of the Board or President, and the

Secretary or any Assistant Secretary of the Corporation. The borrowing of any funds shall be

approved by the Board of Trustees or the Executive Committee, except as otherwise stated

herein. The President may execute, on behalf of the corporation, any and all such promissory

notes or instruments necessary to borrow funds, and any such promissory notes or instruments

shall be attested by the Secretary or any Assistant Secretary with the seal of the Corporation

placed thereon.

3.ll The President shall have full and complete authorityto invest any and all assets

of the Corporation in whatever manner and under whatever terms shall be deemed by him/her to

be favorable to the Corporation.

3.12 The Treasurer shall have charge of and be responsible for receiving and

disbursing, under the direction of the Board of Trustees or Executive Committee, all monies

belonging to and coming to the Corporation, keeping full, regular and true accounts of all

receipts and disbursements; and the Treasurer shall make or cause to be made detailed reports of

the same to the Trustees of the Corporation. All monies and other valuable effects shall be

deposited in such banks, trust companies or other depositories as shall, from time to time, be

selected by the Board of Trustees, the Executive Committee or the President. These monies or
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securities of the Corporation shall be kept in solvent Banks, or other safe depositories, and shall

be withdrawn only by checks signed by the President, or by such other officers, directors or

employees of the Corporation that shall be designated from time to time by the President, the

Board of Trustees or Executive Committee thereof. The Board of Trustees or Executive

Committee thereof shall have authority, from time to time, to designate or approve a mechanical

method of signing and/or countersigning checks of the Corporation. The Board of Trustees may

require any officer or employee to give bond for such sums as they may deem proper,

conditioned upon the faithful performance of their duties and the safekeeping of the

Corporation's funds. Premiums of all bonds are to be paid by the Corporation.

3.13 The Secretary of the Corporation shall attend all meetings of the Board of

Trustees, and shall record or cause to be recorded the Minutes of their proceedings in suitable

books to be provided for that purpose, of which he/she shall be the custodian. Helshe shall give,

or cause to be given, any notice required to be given of the meetings of the Board of Trustees,

and shall perform such other duties as may be prescribed by the Board of Trustees or the

Executive Committee, or as requested by the Chair of the Board. The Secretary shall take charge

of all reports, resolutions and papers after they have been acted upon, and he/she shall be the

custodian of the seal of the Corporation, and it shall be his/her duty to affix the same to such

proper instruments as the Board of Trustees may order, or as may be required by these Bylaws or

by Law. The Assistant Secretary or Assistant Secretaries shall, in the absence or disability of the

Secretary, or at his/her request, perform hisiher duties and exercise his/her powers and authority,

with the approval of the Board of Trustees or Executive Committee.

3.14 In the case of the absence of an officer of the Corporation, or for any reason, the

Board of Trustees or Executive Committee may delegate the powers and duties of one (l) officer

of the Corporation to any other officer of the Corporation temporarily and for a specified time,

and for a specified act.
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3.15 Upon the election of the Board of Trustees, the office of Secretary and the office of

Treasurer may be held by the same individual.

3.16 No Trustee, Officer or Executive of the Corporation shall be personally liable for

monetary damages for any action taken or failure to take any action unless such person has

breached or failed to perform the duties of his office pursuant to the standards set forth in

O.C.G.A. $14-3-851 for directors or $14-3-856 for Officers and Executives, provided, however,

that the foregoing provision shall not eliminate or limit the liability of the Trustee, Officer or

Executive (i) for any responsibility or liability of such Trustee, Officer or Executive pursuant to

any criminal statute, or (ii) for any liability of a Trustee, Officer or Executive for the payment of

taxes pursuant to local, State or Federal law. Any repeal or modification of this Section by the

Board of Trustees shall be prospective only, and shall not adversely affect any limitation on the

personal liability of a Trustee, Officer or Executive of the Corporation existing at the time of

such repeal or modification."

3.17 Each person who is or was an Officer, Executive or Trustee of the Corporation or

who, at the request of the Corporation is serving or has served as an officer, director, or trustee of

another entity, trust or other enterprise, and who, by reason of his/her association with the

Corporation, is or was a party to or is threatened to be made a party to any threatened, pending or

completed action, suit or proceeding, whether civil, criminal, administrative or investigative,

shall be indemnified and held harmless by the Corporation against expenses, including attorneys'

fees, reasonably incurred by such person in connection with such action, suit, or proceeding to

the fullest extent now or hereafter permitted by Georgia law. Unless such indemnification is

ordered by a court, upon the written request of each such person seeking indemnification from

the Corporation, the Corporation shall determine, or cause to be determined, in the manner

provided under Georgia law, whether indemnification is proper under the circumstances because

the person claiming such indemnification has met the applicable standards of conduct set fonh in
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the Georgia Nonprofit Corporation Code; and, to the extent it is so determined that such

indemnification is proper, the person claiming such indemnification shall be indemnified to the

fullest extent now or hereafter permitted by Georgia law, including without limitation, the right

to advancement or reimbursement of reasonable expenses incurred by such person in connection

therewith.

The indemnification provided for herein shall not be deemed exclusive of any other rights

to which those seeking indemnification may be entitled under the Articles of Incorporation or

Bylaws of the Corporation, or any agreement, vote of disinterested Trustees, or otherwise, both

as to action in the person's official capacity and as to action in another capacity while holding

such office, and shall continue as to a person who has ceased to be a Trustee, Executive or

Officer, and shall inure to the benefit of the heirs, executors, and administrators of such a person.

3.18 The Corporation may create a fund of any nature, which may, but need not be,

under the control of a Trustee, or otherwise secure or insure in any manner its indemnification

obligations, whether arising under or pursuant to these Bylaws or otherwise.

3.19 To the extent permitted by Georgia law, the Corporation may purchase and

maintain insurance on behalf of any person who is or was a Trustee, Officer, or Executive of the

Corporation, or is or was serving at the request of the Corporation as a Trustee, Executive or

Officer of another corporation, domestic or foreign, non-profit or for profit, partnership, joint

venture, trust or other enterprise. Notwithstanding the foregoing, the Corporation shall have no

obligation to purchase insurance on behalf of any such person, and such insurance may be

provided by the Corporation at the sole discretion of the Board of Trustees."

ARTICLE FOUR

CORPORATE SEAL
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4.1 The corporate seal of the Corporation shall consist of a circle, bearing the words

"PRESBYTERIAN HOMES OF GEORGIA, [NC." in the upper part of the seal and the words

"QUITMAN, GEORGIA" in the lower part thereof, with the word "SEAL" in the center.

4.2 The Secretary shall be the custodian of the corporate seal, and when, as directed

by special or general resolution of the Board of Trustees, by these Bylaws, or by Law, the

Secretary may and shall impress such corporate seal upon the documents, indenfures and

obligations of the Corporation; and shall impress such corporate seal upon such documents as the

day-to--{ay operation of the Corporation may require. The corporate seal may also be

impressed by the Assistant Secretary or Secretaries as may be designated and appointed.

ARTICLE FIVE

MISCELLANEOUS

5.1 Fiscal Year. The fiscal year of the Corporation shall begin on the first (lst) day of

January ofeach year.

5.2 Amendment of the Bylaws. The Bylaws may be amended by the unanimous vote

of all members of the Board of Trustees, or by the majority vote of a quorum of Trustees present

at any meeting, regular or special, if notice of the proposed amendment and of the time and place

of the meeting at which the amendment is to be considered, shall have been given in writing to

each member of the Board of Trustees at least five (5) days prior to the holding of such meeting.

Notwithstanding the above, there shall be no amendment of the Bylaws of the Corporation which

affects or changes the method of election of members of the Board of Trustees as set forth herein

without the prior approval of a majority of the five (5) Presbyteries located within the State of

Georgia.

Presbvteru Executives
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Russell B. Gladding, Savannah Presbytery
Rebecca M. Blackwell, Cherokee Presbyery
Paul Luthman, Flint River Presbytery
Edith C. .Covert,_ (Acting 

-General Presbyter) Northeast Georgia Presbytery
Penny Hill, Presbytery of Greater Atlanta

President. CEO

Frank H. McElroy, Jr.
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EXHIBIT C

RESOLU"TION



RESOLUTIONS OF THE BOARD OF DIRECTORS
OF

PRESBYTERIAN HOMES OF GEORGIA, INC.

October 26,2018

WHEREAS, Presbyterian Homes of Georgia, Inc. (the "Corporation") related to the
request of Westminster Presbyterian Homes, Inc. ("Westminster") to the Oconee County
Industrial Development Authority (the "Issuer") to assist Westminster by issuing its revenue
bonds, in one or more series (the "Series 2018 Bonds"), which, together with other funds of the
Westminster (with the support of the Corporation, as contemplated herein), will be used to (i)
finance the costs of acquiring, constructing, furnishing and equipping certain real property and
improvements thereon that will be a continuing care retirement community to bed known as
"Presbyterian Village Athens," expected to include 186 independent living units,30 assisted
living units, 30 memory care units, and 40 skilled nursing beds, along with common and
administrative areas (the "Project"), with the Project to be located on an approximately 70.4 acre
site at 8021 Macon Highway in Oconee County, Georgia. (ii) fund interest during the
construction and fill-up of the Project, (iii) fund reserves, (iv) fund working capital, and (iv) pay
the costs of issuance of the Series 2018 Bonds (collectively, the "Project Costs");

WHEREAS, the Corporation now desires to adopt these resolutions to enter into, execute,
deliver and perform its obligations under all documents related to its financial and management
support of Westminster's obligations related to the Project and the Series 2018 Bonds and are
necessary to complete the financing of the Project, and to approve certain documents to which it will
not be a party (collectively, the "Financing Documents"), including, but not limited to (all bracketed
document dates shall be subject to modification consistent with the completion of the transactions
contemplated herein):

1. Guaranty Agreement, dated as of December l, 2018, from the Corporation to Branch
Bank and Trust, as the master trustee (the "Master Trustee");

2. Management Fee Subordination Agreement, dated as of December 1, 2018 among
the Corporation, Westminster, and Synows Bank ("Synovus");

3. Management Fee Subordination Agreement, dated as of December 1,2018 among
the Corporation, Westminster and STI Institutional & Governmental, Inc., (the
"SunTrust Lender");

4. Management Agreement dated November [1], 2018 between the Corporation and
Westminster:

5. Liquidity Support Agreement dated November []. 2018 between the Corporation,
Westminster, and the Master Trustee;

6. Various closing certificates and documents, including validation pleadings; and

WHEREAS, the Corporation desires to authorize the President, Vice President and
Assistant Secretary of the Corporation (the "Authorized Officers"), either acting solely, to



approve the final form of the Financing Documents, and all other documents, financial and
otherwise, necessary to assist Westminster in obtaining approvals for the issuance of the Series
2018 Bonds.

NOW, THEREFORE, BE IT RESOLVED, that the Authorized Officers are authorizedto
approve the final form of the Financing Documents and all other documents, financial and
otherwise, necessary or desirable in order for the Issuer to issue the 2018 Bonds and lend the
proceeds thereof to Westminster and Westminster to use the proceeds from the 2018 Bonds to
finance the Project Costs;

FURTHER RESOLVED, that the authority given hereby is subject to (i) the aggregate
principal amount of the Series 2018 Bonds not exceeding $155,000,000, (ii) the interest rate on
tax-exempt Series 2018 Bonds not exceedingSo/o per annum and the interest rate on taxable Series
2018 Bonds not exceeding l2%o per annum, and (ii) the terms of the Series 2018 Bonds not
exceeding 40 years;

FURTHER RESOLVED, that the Authorized Officers, either solely or with the attestation
of the Secretary or Assistant Secretary of the Corporation, be and each of them is hereby fully
authorized, empowered and directed, without further action or direction by the Board, to make,
execute and deliver the Financing Documents and all other documents, financial and otherwise, in
the name of and on behalf of the Corporation, subj ect to such changes, insertions or omissions as

the Authorized Officers executing the same shall deem necessary or appropriate and to take any
and all further actions and to execute, acknowledge, seal and file any and all instruments and
documents deemed necessary or proper in connection therewith to effect the transactions or
changes contemplated thereby;

FURTHER RESOLVED, the Authorized Officers are hereby authorized and directed to
prepare and fumish to the purchaser or purchasers, when the 2018 Series Bonds are issued,
certified copies of all the proceedings and records of the Corporation relating to the 2018 Series
Bonds, and such other affidavits and certificates as may be required to show the facts relating to
the legality and marketability of the 2018 Series Bonds as such facts appear from the books and
records in such officers' custody and control or as otherwise known to them; and all such
certified copies, certificates and affidavits, including any heretofore fumished, shall constitute
representations to the Issuer as to the truth of all statements contained therein;

FURTHER RESOLVED, that the Authorized Officers are hereby authorized to take such
further actions as are deemed necessary or appropriate by any of them to carry out the terms of
the foregoing resolutions, including, without limitation, the execution of such instruments and
documents that such ofhcers deem necessary or appropriate, all upon such terms and conditions
as such officers deem necessary or appropriate;

FURTHER RESOLVED, all acts and doings of the Authorized Officers of the
Corporation that are in conformity with the purposes and intents of these resolutions and in the
furtherance of the issuance of the 2018 Series Bonds and the execution, delivery, and
performance of the Financing Documents shall be, and the same hereby are, in all respects
approved and confirmed; and



FURTHER RESOLVED, if any one or more of the provisions herein contained shall be
held contrary to any express provision of law or contrary to the policy of express law, though not
expressly prohibited, or against public policy, or shall for any reason whatsoever be held invalid,
then such covenants, agreements or provisions shall be null and void and shall be deemed
separable from the remaining agreements and provisions and shall in no way affect the validity
of any of the other agreements and provisions hereof or Financing Documents related to the 2018
Series Bonds.

These Resolution shall take effect immediately upon adoption at the meeting held on the
date hereof and the Secretary of the Corporation is instructed to place it into the records of the
Corporation.

ADOPTED this 26th day of October, 2018.

PRESBYTERIAN HOMES OF GEORGIA, INC.

(SEAL)
Frank H. McElroy, Jr.,



EXHIBIT D

CERTIFICATE OF EXISTENCE
FROM THT' STATE OF GEORGIA



Control Number : J503610

STATE OFGEORGIA
Secretary of State

Corporations Division
313 West Tower

2 Martin Luther Kng, Jr. Dr.
Atlanta, Georgia 30334-l 530

CERTIFICATE OF EXISTENCE

I, Robyn A. Crittenden, the Secretary of State of the State of Georgia, do hereby certi$/ under the seal
of my oflice that

PRESBYTERIAN HOMES OF GEORGIA, TNC.
a Domestic Nonprofit Corporation

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 l4 of the Official Code of Georgia Annotated and has not filed articles of dissolution, cenificate 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 Numbcr : 16309718
Date Inc/Auth/Filed : 03/07/l 985
Jurisdiction : Georgia
Print Date :'i2ll2l20l8
Fonn Number : 2ll

%a.a;u.J,^>
RobynA Crittenden

Secretary of State



EXHIBIT E

DETERMINATION LBTTER



From PHGA1 D'lgitalOne

fnteriral Revenue Senrice
Dietrict DirecBor

Thu 12 Apr 2007 10:06: tg Ali EUr Pase 15 of 17

Departmcnt of the Treaeury

P. O. Box 2508
Clnclnnati, oH 4E2Ol

PerBoa to Coabact:
. D. nor*rring

Telephone .Nuaber!
5t3-24L-5199

Fax Ntrnber
513- 684 -5936

Federal Identiflcatlon Numberi' 58 -L944849

Date, fi'til' 01

Preeb5rterLan
PO Box 407
Quitman, Ga.

l3{l

Ilomee

31643

of Georgla, Inc.

Deaf Sir or Madam:

Thie letrter ie lD responee to your requeet for a copy of your
organLzaEionte <.tretermination leEter. ThIe lerter witt take the place
of Ehe copy fou.:r€{uested.

Our records ind{cate thatr a determination letter iEsued in ilarruar! of
L992 granted yotlr organLzatlon exemption from federal Lncome tax ilnder
aecElon 50L(c) (3) of 'the InEernal Revenue Code. That letEer Ls sriIl
Ln effect.
!f,e further clagsiti.ed your organlzation as one that ie not a private
foundacion wl-thin the meaning of Beccion 509 (a) of r,he Code bEcauEe it
i-s an organlzarlon descrlb'ea tn sectlon 509 (a) (3) .

Thie claseiflcation was baeed on the assurnption that your
organizationrs operatLons rrrould conEinue as Bceted in the applicabion.
If your organi-zacionrB sources of aupport, of lce eharacter, method of
operations, or F.,-urpoees have ehanged, please Lec ua know so ire'can
conslder the effect of the change on the exempt atacus and founddtion
BEatrur of your o1gamzaElon.

your organizatfqn 1s required E,o file Form 990, Return of OrganizatsLorr
Exempf from Income Tax, only if its 91066 receipts each year are
norma]Iy more tlian $251000. If a reuurn is.required, it rmret be flled
by thc 15th day pf the f lfEh rsonth af,ter' tshe end of the organl,zat j.on I e
annual accountirig pertod. The law imposee a pena1.ty of $2o a day, up
to a maxlmum of $10,000, wherr a return is filed IaEe, unlese there is
reasonable cause, for ttre de)-ay.

All exempt organlzatione (unleee epecifically excJuded) are l-l-able for
taxee under the:nederal Ineurance iontrLbutlone Act (eocial security
taxee) on remuniration of, $r-00 or more pald to each employee during a
calendar year. Your organLzat,ion le not llable for the tax.impoeed
under the Federa'I Uncmploymenr Tax AcE, (futal .

Organizatione thet are noE private foundatj.one are not eubject, to the
excise taxes unde,r Ctrapter 42 of the Code.. However, these
o4gani.zatLone are not autonaElcally exempt from other federal exclse
EaxeB.
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Donore may dedueE contributiorrs to your organizaEion as provided lneectlon l.?0 of Ehe Code. Be.quests, Iegaciee, devlsee, Lrariefers, orgifte to your orfaniza.cion oi for ita iee ... deductible for federal
eeEate and gift Fax purpoecs if they tncet Ehe applicable provisions of
sectione 2055, 21.06, afld 2522 of Ehe Code.

Your organizatiq4 ig rrot required to file federal income teK regurnB
unlese iE is suo-jEcE to the Eax on unrelaced buginees lncome under
section 51,1 of ts'he .Cod.e. If your organization is subject to this trax,it. muet fiLe an inaome Eax return on Ehe rrorm 990-T, exempc
organf-zation Buglness Income Tax Return. fn thle lett,er, e,e are not
determining uhecher any'of your organlzaEion,e preeenE, or propoeed
aetivltles are unrelated trade or bueinegE as defined in aectLon 513 of
the Code

Because thie letce= could help reeolve any quesEions aboutr your
organizationre eixempE Btatus and foundaEion etatus, you ehould keep it
with the organlzatl-orrrs permanent recordE.

Pleaee direct anl, q[uesEions to the person ldenE,lfied ln the lecEerhead
above. ,i

Thie letter affLrme your organizarion'e exempt status.

i

Sincerely,

c. Ashley fullara
Dlstsricc Dlrector

."1 .,,.! /
,4i-' t'i-ii':'fr+


	$32,840,000 OCONEE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY REVENUE BONDS (PRESBYTERIAN VILLAGE ATHENS PROJECT) FIXED RATE SERIES 2018A-1 $10,000,000 OCONEE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY REVENUE BONDS, ETC.
	Instructions and Guidelines for Use
	Index
	BOND DOCUMENTS:
	1.  Bond Purchase Agreement relating to the Series 2018A-1 Bonds, Series 2018A-2 Bonds, and Series 2018A-3 Bonds, dated December 6, 2018, among the Issuer, the Corporation, and the Underwriter
	2.  Contract of Purchase relating to the Series 2018A-4 Bonds, dated December 6, 2018, among the Issuer, the Corporation, and Synovus
	3.  Contract of Purchase Agreement relating to the Series 2018A-5 Bonds, dated December 6, 2018, among the Issuer, the Corporation, and SunTrust
	4.  Bond Trust Indenture relating to the Series 2018A-1 Bonds, Series 2018A-2 Bonds, and Series 2018A-3 Bonds, dated as of December 1, 2018, between the Issuer and Branch Banking and Trust Company, as trustee (the “Bond Trustee”)
	5.  Indenture of Trust relating to the Series 2018A-4 Bonds, dated as of December 1, 2018, between the Issuer and the Bond Trustee
	6.  Indenture of Trust relating to the Series 2018A-5 Bonds, dated as of December 1, 2018, between the Issuer and the Bond Trustee
	7.  Loan Agreement, dated as of December 1, 2018, between the Issuer and the Corporation
	8.  Master Trust Indenture, dated as of December 1, 2018, between the Corporation and Branch Banking and Trust Company, as master trustee (the “Master Trustee”)
	9.  Supplemental Indenture for Obligations No. 1 Through No. 6 dated as of December 1, 2018, between the Corporation and the Master Trustee
	10.  Series 2018A-1 Promissory Note of the Corporation in a principal amount equal to the aggregate principal amount of the Series 2018A-1 Bonds
	11.  Series 2018A-2 Promissory Note of the Corporation in a principal amount equal to the aggregate principal amount of the Series 2018A-2 Bonds
	12.  Series 2018A-3 Promissory Note of the Corporation in a principal amount equal to the aggregate principal amount of the Series 2018A-3 Bonds
	13.  Series 2018A-4 Promissory Note of the Corporation in a principal amount equal to the principal amount of the Series 2018A-4 Bond
	14.  Series 2018A-5 Promissory Note of the Corporation in a principal amount equal to the principal amount of the Series 2018A-5 Bond
	15.  Series 2018A-6 Promissory Note of the Corporation in the principal amount of $5,000,000
	16.  Agreement to Advance, dated as of December 1, 2018, among the Corporation, Synovus, and the Bond Trustee
	17.  Agreement to Advance, dated as of December 1, 2018, among the Corporation, SunTrust, and the Bond Trustee
	18.  Construction Disbursement and Monitoring Agreement, dated as of December 1, 2018, among the Corporation, Newbanks & Company, Inc. (the “Construction Consultant”) and the Bond Trustee
	19.  Construction Disbursement and Monitoring Agreement, dated as of December 1, 2018, among the Corporation, the Construction Consultant, and Synovus
	20.  Construction Disbursement and Monitoring Agreement, dated as of December 1, 2018, among the Corporation, the Construction Consultant, STI Institutional & Government, Inc., (the “SunTrust Lender”) and SunTrust
	21.  Deed to Secure Debt, Assignment of Leases and Rents and Security Agreement (the “Security Deed”) from the Corporation to the Issuer and Assignment of the Security Deed from the Issuer to the Master Trustee
	22.  Guaranty Agreement, dated as of December 1, 2018, from Presbyterian Homes of Georgia, Inc. (“PHG”) to the Master Trustee
	23.  Tax Regulatory Agreement, dated December 19, 2018, among the Corporation, the Bond Trustee, and the Issuer, including exhibits
	24.  Assignment of Contract Documents, dated as of December 1, 2018, from the Corporation to the Master Trustee, including exhibits
	25.  Disclosure Dissemination Agent Agreement

	SYNOVUS DOCUMENTS:
	26.  Continuing Covenant Agreement, dated as of December 1, 2018, between the Corporation and Synovus
	27.  Management Fee Subordination Agreement, dated as of December 1, 2018 among the Company, PHG, and Synovus

	SUNTRUST DOCUMENTS:
	28.  Continuing Covenant Agreement, dated as of December 1, 2018, between the Corporation and the SunTrust Lender
	29.  Management Fee Subordination Agreement, dated as of December 1, 2018 among the Company, PHG, and the SunTrust Lender

	PROJECT DOCUMENTS:
	30.  Plans and Specifications for the Project
	31.  AIA Document B101™ – 2007 Standard Form of Agreement Between Owner and Architect, dated December 22, 2015, between Batson Associates, Inc. and the Corporation
	32.  AIA Document A133™ – 2009 Standard Form of Agreement Between Owner and Construction Manager as Constructor where the basis of payment is the Cost of the Work Plus a Fee with a Guaranteed Maximum Price dated October 31, 2018, etc.
	33.  AIA Document A133™ – 2009 Standard Form of Agreement Between Owner and Construction Manager as Constructor where the basis of payment is the Cost of the Work Plus a Fee with a Guaranteed Maximum Price dated October 31, 2018, etc.
	34.  AIA Document A133™ – 2009 Standard Form of Agreement Between Owner and Construction Manager as Constructor where the basis of payment is the Cost of the Work Plus a Fee with a Guaranteed Maximum Price dated October 31, 2018, etc.
	35.  AIA Document A133™ – 2009 Standard Form of Agreement Between Owner and Construction Manager as Constructor where the basis of payment is the Cost of the Work Plus a Fee with a Guaranteed Maximum Price dated December 10, 2018, etc.
	36.  Management Agreement, dated as of December 1, 2018, between PHG and the Corporation

	REAL ESTATE DOCUMENTS:
	37.  Current survey of the real property
	38.  Mortgagee’s Title Insurance Policy (or a “marked” proforma Title Insurance Policy)
	39.  Phase I Environmental Assessment dated September 7, 2018 prepared by BBG Assessment

	CLOSING ITEMS TO BE DELIVERED BY THE CORPORATION:
	40.  Closing Certificate of the Corporation, including: (a) Articles of Incorporation; (b) Bylaws; (c) Resolution; and (d) Certificate of Existence (Georgia)

	CLOSING ITEMS TO BE DELIVERED BY PRESBYTERIAN HOMES OF GEORGIA, INC.:
	41.  Closing Certificate of the Presbyterian Homes of Georgia, Inc., including: (a) Articles of Incorporation; (b) Bylaws; (c) Resolution; (d) Certificate of Existence (Georgia); and (e) Determination Letter

	CLOSING ITEMS ORIGINATING WITH THE ISSUER:
	42.  Closing Certificate of the Issuer, including: (a) Inducement Resolution dated May 14, 2018; and (b) Bond Resolution dated October 22, 2018
	43.  Letter of Instructions to the Bond Trustee, including as an exhibit: (a) Specimen Series 2018A-1 Bond; (b) Specimen Series 2018A-2 Bond; (c) Specimen Series 2018A-3 Bond; (d) Specimen Series 2018A-4 Bond; and (e) Specimen Series 2018A-5 Bond
	44.  DTC Blanket Letter of Representations
	45.  Evidence of registration of Issuer pursuant to O.C.G.A. § 36-80-16
	46.  Debt Issuance Report
	47.  Validation Pleadings, consisting of: (a) Petition and Complaint; (b) Notice to the District Attorney; (c) Order to Show Cause; (d) Answer of the Issuer; (e) Answer of the Corporation; (f) Judgment; and (g) Certificate of the Clerk, etc.

	DOCUMENTS ORIGINATING WITH THE TRUSTEE:
	48.  Trustee’s Certificate of Authentication

	DOCUMENTS PROVIDED BY THE UNDERWRITER:
	49.  Preliminary Official Statement
	50.  Official Statement
	51.  Preliminary Blue Sky Survey
	52.  Final Blue Sky Survey
	53.  Consent Letters of Dixon Hughes Goodman LLP

	OTHER CLOSING DOCUMENTS:
	54.  UCC Financing Statement from the Issuer to the Bond Trustee re: Bond Indentures
	55.  UCC Financing Statement and Fixture Filing from the Corporation to the Master Trustee
	56.  Certificate of Receipt, Delivery and Payment of the Bond Trustee and Underwriter with Respect to the proceeds of the Series 2018A-1 Bonds, Series 2018A-2 Bonds, and Series 2018A-3 Bonds and receipt of such Bonds
	57.  Certificate of Receipt, Delivery and Payment of the Bond Trustee and Synovus with Respect to the proceeds of the Series 2018A-4 Bonds and receipt of such Bonds
	58.  Certificate of Receipt, Delivery and Payment of the Bond Trustee and the SunTrust Lender with Respect to the proceeds of the Series 2018A-5 Bonds and receipt of such Bonds
	59.  United States Department of Agriculture letter of conditions dated April 9, 2018
	60.  United States Department of Agriculture “takeout” letter addressed to Synovus
	61.  Appointment of Insurance Consultant by the Corporation
	62.  Certificate of Insurance Consultant with evidence of insurance
	63.  Underwriter’s Final Pricing Memorandum
	64.  Underwriter’s Closing Memorandum
	65.  Initial Requisition from the Issuance Cost Fund
	66.  Initial Requisition from the Construction Fund

	OPINIONS OF COUNSEL:
	67.  Opinion of Counsel to the Corporation and PHG
	68.  Opinions of Counsel to the Issuer
	69.  Opinion of Bond Counsel
	70.  Supplemental Opinion of Bond Counsel
	71.  Opinion of Counsel to the Underwriter


