OPERATING AGREEMENT

OF
FRIENDS OF JOHN HOWELL PARK, LL.C

THIS OPERATING AGREEMENT (the “Agreement”) of Friends of John Howell Park,
LLC (the “Company”), effective as of the  day of September 2025 (“Effective Date”) is made
by Company and Virginia-Highland Civic Association, Inc. (“VHCA”), a Georgia Nonprofit
Corporation, as the sole member of the Company.

RECITALS

WHEREAS, the Company was formed as a special purpose limited liability company for
the purpose of renovating the John C Howell Memorial Park in the Virginia Highlands
neighborhood in Atlanta, Georgia (“John Howell Park™);

WHEREAS, The Company was organized on March 31, 2025, by the filing of Articles
of Organization with the Secretary of State of Georgia pursuant to and in accordance with the
Georgia Limited Liability Company Act, as amended from time to time (the "Georgia Act"); and

WHEREAS, VHCA agrees that the membership in and management of the Company
and the renovations of John Howell Park shall be governed by the terms set forth herein.

NOW, THEREFORE, VHCA and the Company agree as follows:

ARTICLE ONE: ORGANIZATION

Section 1.1 Formation
Effective with the filing of the Articles of Organization of the Company ("Articles) with
the Secretary of State of the State of Georgia, the Company shall constitute a limited liability

company formed pursuant to the Georgia Act and other applicable laws of the State of Georgia.

Section 1.2 Name: Place of Business: Registered Office and Agent

(a) The name of the Company shall be Friends of John Howell Park, LLC. The principal
office and place of business of the Company shall be located at the principal office of
VHCA, currently at PO Box 8401, Atlanta, GA 31106. The Company shall have such
additional offices and may change its principal or registered office as VHCA may from
time to time determine.

(b) The initial registered agent is Barry Loudis. The registered office of the Company
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shall be located at 1040 Kentucky Ave NE Atlanta GA 30306.

Section 1.3 Sole Member Information

(a) The name and address of the sole Member of the Company is: Virginia-Highland
Civic Association, Inc. located at P.O. Box 8401, Station F, Atlanta, GA, 31106-0401

(b) VHCA shall not be liable for the debts, obligations or liabilities of the Company,
whether arising in contract, tort or otherwise, except to the extent of VHCA's capital
contributions.

ARTICLE TWO: PURPOSES AND TERM

Section 2.1  The purposes of the Company  For so long as the Company is a wholly-owned
subsidiary of VHCA, the Company shall be exclusively organized and at all times thereafter
operated to accomplish the purposes set forth in the Company’s Articles of Organization,
including but not limited to:

(a) To provide for the renovation, improvement, and management of John Howell Park
in accordance with the renovation and development plan attached as Exhibit A (“Park
Plan”), which renovation shall commence as of the Effective Date hereof and
continue for the earlier of (i) a period of five (5) years, or (i1) completion of the Park
Plan (the “Initial Renovation Period”). In the event the Park Plan is continuing but
not completed within the Initial Renovation Period, the Initial Renovation period may
be extended for an additional period of up to eighteen months (“Additional
Renovation Period”) upon election by the Board of Managers. The Initial Renovation
Period plus any Additional Renovation Period shall be referred to as the “Renovation
Period.”

(b) Upon the completion of the Renovation Period, the continued activities of the
Company shall be determined by VHCA, but shall be in furtherance of the use,
development, and maintenance of John Howell Park.

(c) Subject to the foregoing, all activities of the Company shall be exclusively charitable,
scientific and educational within the meaning of section 501(c)(3) of the Internal
Revenue Code of 1986, as now in effect or as hereinafter amended (the "Code").

Section 2.2 Term The term of the Company shall commence as of the date hereof and shall
continue in full force and effect until terminated as provided in this Agreement.

ARTICLE THREE: MANAGEMENT AND CONTROL OF THE COMPANY
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Section 3.1 Board of Managers

(a) Number. Subject to certain approvals of VHCA as provided in section 3.2 below, the
business and affairs of the Company shall be managed by its Board of Managers. The
number of Managers shall be no less than three, the precise number of which shall be
determined from time to time by the Board of Managers.

(b) Appointment, Term, Voting.

(1)

(i)

The Board of Managers shall be self-perpetuating. New managers shall be
recruited, appointed and approved by the Board of Managers for a term
provided in subsection 3.1(b)(ii). In addition, the Chair of the Parks
Committee of the VHCA shall be an ex-officio member of the Board of
Managers.

A Manager shall hold office for a term of two years or until such Manager’s
successor is appointed by the Board of Managers or until such Manager’s
earlier resignation or removal by the Board of Managers. A Manager may
resign at any time upon written notice to the Board of Managers , and a
Manager may be removed with or without cause by the Board of Managers.

(i11)) All decisions of the Board of Managers shall be made by Majority Vote.

(¢) Duties. The Managers shall have the following duties:

(1)

(i)

Raising necessary funds to fund the renovation and improvement of the John
Howell Park in accordance with the Park Plan by soliciting and receiving
grant awards or by soliciting, receiving and accepting donations, in money
or in property, either without restriction or restricted to such purposes as the
donor may provide, provided such purpose is within the purpose of this
Company, and any such restricted donations shall be used for the purposes
to which restricted.

Improvement of land, assets and features of John Howell Park, including but
not limited to public parks, historic structures and spaces, to provide,
maintain and improve the park as a community recreation area, water
quality and conservation, scenic areas, trees and streams, historic sites,
structures and spaces for enjoyment by Virginia-Highland residents and the
broader Atlanta community, provided, however, maintenance and
improvement of these areas shall be independent of, in cooperation with,
and as a local complement to the City of Atlanta's primary responsibility for
its own city parks and historic assets in John Howell Park. Such activities
shall be undertaken with the knowledge and consent of the City of Atlanta
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Parks Department.

(i11)) To manage and control the business of the Company, to make decisions
regarding those matters and to perform any and all other acts customary or
incident to the management of the Company’s business in furtherance of the
purposes enumerated in Section 2.1 above.

(d) Authority. Subject to the approval of VHCA as provided in Section 3.2 below, the
Board of Managers shall have all the powers of a limited liability company under the
Georgia Act, including but not limited to the actions listed below:

(1) To solicit and accept donations to support John Howell Park enter into any
contract or agreement and to execute in the Company name any
instrument or other writing permitted by this Agreement.

(i1) To manage and direct the renovations to John Howell Park in furtherance
of the Park Plan, including all coordination and liaison with the City of
Atlanta, engagement of contractors, and to make decisions regarding the
timing, budget and implementation of the Park Plan within the Renovation
Period.

(ii1))  To open bank accounts for the receipt of funds, and to sign checks and
other orders for the payment of money, or other evidences of indebtedness
issued in the name of the Company.

(iv)  To supervise and direct the management and operation of the Company
and to make all decisions as to policy and otherwise.

(v) To ensure the recording of all votes, actions and minutes of all
proceedings of the Managers or any committee of the Company and cause
to be given notice of all meetings of the Managers and committees.

(vi)  To prepare and file such statements and reports required to be filed with
the state or federal officials or agencies.

(vii)  To have such other authority and powers as VHCA may from time to time

prescribe, and to see that all approvals and resolutions of VHCA as
permitted hereunder are carried into effect.

Section 3.2 VHCA Voting Rights

(a) Except as otherwise expressly provided herein, the VHCA shall have the right to
approve the initial Board of Managers, and to vote on specified matters as set forth in
Section 3.2 (b) below, or as required by the Georgia Act. A meeting of the sole
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Member may be called at any time by VHCA to vote on, or to take any action which,
pursuant to this Agreement, permits or requires the vote or consent of VHCA.

(b) During the Renovation Period, the following actions may only be brought by the
Boad of Managers, and once approved by the Managers, shall require the written
consent of VHCA:

(1) Any change or modification to the Park Plan.

(i)  Any merger, consolidation or other business combination.

(ii1))  The sale or other disposition of substantially all the assets of the Company.

(iv)  The dissolution of the Company.

(v) The filing of a petition or commencing other proceedings seeking
reorganization; liquidation, arrangement or other similar relief under any
federal or state law relating to bankruptcy or insolvency.

(vi)  Any e amendment or modification of any provision of this Agreement.

(vii)  To change the purpose of the Company.

(viii)) To do any act which is in contravention of this Agreement, contrary to law
or which would make it impossible to carry on the ordinary business of the
Company.

Section 3.3  Officers. The officers of the Company, if any, shall consist of such individuals as
may be appointed by the Manager with such duties and responsibilities as may be determined by
the Manager from time to time. Any two or more offices may be held by the same person. Each
officer shall hold office until such officer’s successor is appointed by the Board of Managers or
until such officer’s earlier resignation, death or removal by the Board of Managers. An officer

may resign at any time upon written notice to the Company, and an officer may be removed with
or without cause by the Board of Managers.

Section 3.4  Financial Reports. During the Renovation Period:

(a) The Company shall provide quarterly reports to the Board of Directors of VHCA and
the Parks Committee, if any, including:

(1) Quarterly financial statements for the Company (to include a balance sheet
and profit and loss statement).



(11) Quarterly status report of fundraising and project activities in furtherance
of the Park Plan for past quarter and planning for the current quarter.

(b) The Company shall maintain a website linked to the VHCA website (if any) to
include a summary of the quarterly data provided in section 3.4(a) (which may be in a
dashboard format) to provide an update to the Virginia-Highland community on the
status of the park renovation.

Section 3.5 Maintenance of Separate Identity

The Company shall conduct its activities so as to ensure that it will be recognized as a
separate legal entity and shall not conduct its activities in any manner that could cause the assets
of VHCA to be charged with the claims of creditors of the Company. Without limiting the
generality of the foregoing, the Company shall: (a) conduct meetings separate from VHCA;
maintain records, books of account, assets and bank accounts in its own name and separate from
those of VHCA; (b) conduct business only under its own name; (c) observe all limited liability
company formalities; (d) maintain adequate capital in light of its activities; and (e) hold itself
out in dealings with third parties as a legal entity separate from its affiliates, and correct any
known misunderstanding regarding its separate identity.

Section 3.6 Liability to the Company; Indemnification

(a) VHCA, Managers, and officers of the Company shall not be liable to the Company
for any action taken in good faith in managing the activities and operations of the
Company.

(b) The Company shall indemnify and hold harmless VHCA, the Managers and officers
from and against any and all claims and demands whatsoever arising in connection
with the Company.

(c) The foregoing provisions shall not apply to: (i) VHCA's, Manager’s or officers'
intentional misconduct or knowing violation of law; or (ii) any transaction from
which VHCA or officer received a personal benefit in violation or breach of any
provision of this Agreement.

(d) To the fullest extent permitted under the Act, VHCA (irrespective of the capacity in
which it acts) any Manager or Officer shall be entitled to indemnification and
advancement of expenses from the Company for and against any loss, damage, claim
or expense (including attorneys' fees) whatsoever incurred by VHCA, Manager or
Officer relating to or arising out of any act or omission or alleged acts or omissions
(whether or not constituting negligence or gross negligence) performed or omitted by
VHCA, Manager or Officer on behalf of the Company; provided, however, that any
indemnity under this Section 8(b) shall be provided out of and to the extent of
Company assets only, and neither VHCA, Manager or Officer nor any other person

shall have any personal liability on account thereof.
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(e) To the extent permitted by Georgia law, the Company may, but is not required to,
purchase and maintain insurance on behalf of any person who is or was a Manager,
Officer, employee, trustee, or agent of the Company, or is or was serving at the
request of the Company as a Manager, Officer, employee, trustee, or agent of another
Company, domestic or foreign, non-profit or for profit, partnership, joint venture,
trust or other enterprise.

ARTICLE FOUR: TAX AND FISCAL MATTERS

Section 4.1 Tax Matters

(a) For federal income tax purposes, the Company shall be disregarded as an entity
separate from its owner pursuant to Treasury Regulation Section 301.7701-3 (or any
successor provision to such regulation).

(b) To the extent permitted by the tax laws of any other jurisdiction to which the
Company is subject, the Company shall elect to be disregarded as an entity separate
from its owner for the purposes of such taxlaws.

(c) Nothing contained in this Agreement shall be deemed to constitute an election to be
classified as an association pursuant to Treasury Regulation Section 301.7701-3(c)(1)
(v) (or any successor provision to such regulation).

Section 4.2 Title to Assets and Bank Accounts  The assets of the Company shall be held in
the name of the Company. The funds of the Company shall be deposited in the name of the
Company in such bank account or accounts as shall be designated by VHCA, and withdrawals
therefrom shall be made upon the signature of the Manager(s) or officer(s) as shall be designated
by the Managers.

Section 4.3 Books and Records The books and records of the Company shall be
maintained by the Managers at the principal office of VHCA. At all times during the existence of
the Company, the Managers shall keep or cause to be kept complete and accurate books and
records appropriate and adequate for the Company’s business. Such books and records, whether
financial, operational, or otherwise and including a copy of this Operating Agreement and any
amendments, shall at all times be maintained at the principal place of business of the Company.
VHCA shall have the right at any time, for any purpose reasonably related to VHCA'’s ownership
interest, to inspect and copy from such books and documents during normal business hours.

Section 4.4 Expense Approval The Company shall maintain financial policies that require
any expense disbursement in excess of $5,000 to be approved by two directors.

ARTICLE FIVE: DISSOLUTION OF THE COMPANY
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Section 5.1 Events Causing Dissolution The Company may only be dissolved upon
election as provided herein or in the event of a judicial dissolution as contemplated under the
Act.

Section 5.2 Distribution of Assets In the event of the dissolution of the Company, after the
payment of creditors or reservation of funds for the payment of creditors, any remaining funds
shall be transferred to VHCA (or if VHCA is no longer tax exempt under section 501(c)(3) of the
Code, or no longer in existence or operating, then to such organization or organizations
organized and operated exclusively for public charitable uses and purposes, as shall at the time
qualify as exempt from taxation under section 501(c)(3) of the Code as the Board of Managers
shall determine) to be disbursed only in furtherance of the of the maintenance and improvement
of John Howell Park as described in Section 2.1 above, provided however, any restricted funds
shall be either (i) refunded to the donors pro-rata, or (ii) transferred to VHCA to be disbursed
only in accordance with the applicable donor or board restrictions, unless otherwise agreed to by
the donors in writing.

ARTICLE SIX: GENERAL PROVISIONS

Section 6.1 Amendments  The provisions of this Agreement may be amended, modified or
waived only with the prior written approval of the Managers and the Board of Directors of the
VHCA.

Section 6.2 Applicable Law This Agreement shall be construed and enforced in
accordance with and governed by the laws of the State of Georgia.

Section 6.3 Entire Agreement This Agreement constitutes the entire agreement between the
Company and VHCA governing the activities, operations and management of the Company.

Section 6.4 Effect on Creditors  None of the provisions of this Agreement shall be for the
benefit of or be enforceable by any creditor of the Company or of VHCA.

Section 6.5 Severability If one or more of the provisions of this Agreement or any
application thereof shall be invalid, illegal or unenforceable in any respect, the validity, legality
and enforceability of the remaining provisions contained herein and any other application thereof
shall not in any way be affected or impaired thereby.

Section 6.6 Counterparts This Agreement may be signed in one or more counterparts, each
of which shall be deemed an original and all of which shall constitute one and the same
instrument.

Section 6.7  Binding Effect: This Agreement shall inure to the benefit of, and shall be binding
upon, VHCA, its legal representatives, transferees, heirs, successors, and assigns.
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Section 6.8  Waivers No waiver of any breach or default hereunder shall be considered valid
unless in writing, and no such waiver shall be deemed a waiver of any subsequent breach or
default of the same or similar nature.

IN WITNESS WHEREOF, the undersigned has executed this Agreement to be effective as of the
date first above written.

SOLE MEMBER:

Virginia-Highland Civic Association, Inc.

By:

Name:
Title:

Acknowledged:

MANAGER:

Friends of John Howell Park, Inc.
By:

Name:
Title:




EXHIBIT A

Park Plan



John Howell Park Master Plan Summary

John Howell Park serves thousands of Atlantans who enjoy its tree canopy, walking paths, and
multi-use playgrounds. In recent years, however, the park has become less welcoming and less
safe due to both age and the impacts of stormwater runoff, which requires mitigation as directed
by the City of Atlanta. Additionally, the play equipment and walkways are old and do not comply
with ADA requirements.

Friends of John Howell Park, LLC has been established to support a major renovation effort for
the park, currently estimated to cost $1.5-$1.75 million. The group has secured a $100,000
grant from Park Pride and a $300,000 commitment from the City of Atlanta’s Moving Atlanta
Forward fund to support Phase One of park improvements, anticipated to begin in 2026.

Phase 1 of the project will focus on the west side of John Howell Park. This phase centers on
transforming the lower playground by relocating it to higher ground, improving green
infrastructure, and redesigning the space to be safer, more accessible, and more efficient. It also
enhances path accessibility, supporting neighbors of all ages and abilities. In short, Phase 1 is
about restoring the heart of the park — making it greener, more resilient, and welcoming to
everyone.

The scope of Phase 1 has three main objectives:

e Water quality and stormwater management: Re-grade development areas to slow
surface drainage and improve water quality. Three new Rain Gardens, planted with
Georgia natives and enhanced soils, will capture nutrients and sediments while releasing
water more slowly. These gardens will remain dry most of the time but come alive during
rain events, attracting birds, butterflies, and beneficial insects — creating both ecological
and educational value alongside the playground.

e Inclusive design and ADA accessibility: All improvement areas will be fully accessible for
people with disabilities, including ramps, handrails, ADA-compliant playground surfacing,
and universal design seating. Walkways from Virginia Avenue and De Leon Street NE to
the new areas will meet ADA standards, and The Overlook will include new inclusive
seating.

e Playground renovation: The upper playground will be restored and a new “Littles Zone”
added, creating engaging play opportunities for children of all ages and abilities.
ADA-compliant surfacing and grading will support inclusive equipment, including a larger



central feature with climbing, sliding, balancing, and gliding activities. The Littles Zone
will offer educational and musical play panels, child-sized seating, an inclusive seesaw,
and a fire engine element to honor the neighborhood’s Fire Station 19.

Phase 2 will focus on the east side of John Howell Park, bringing renewed life and energy to the
park’s gathering spaces. This phase will restore the Great Lawn, energize the Ellipse, and
create a stronger east-west connection across the park. Together, these improvements will
enhance how the park is used for both everyday enjoyment and major community events.

The scope of Phase 2 has three main objectives:

e Revitalize the Great Lawn: Smooth and re-establish the lawn as a lush, inviting green
space that continues to honor the homes that once stood there. The lawn will remain its
current size to support its many uses, from flying a kite to stretching out in front of next
year’s Summerfest lineup.

e Activate the Ellipse: Install a durable, consistent surface (rubberized or astroturf) within
the circular area near Barnett Street that is encircled by donor bricks. This underused
round space will become an ideal setting for community gatherings and events.

e Create an East/West Connection: Build an embankment slide, stairs, and ADA ramp to
link the upper and lower park areas, which are currently split. This new connection will
improve navigation and accessibility, while adding energy with new play opportunities at
the base of the stairs.

In conclusion, the goal of Friends of John Howell Park is to raise the funds necessary to
execute these phases and complete the Master Plan in the next five years. This will require
multiple fundraising efforts, the approval and financial support of the City of Atlanta, and
effective management and oversight of each phase. While the overall scope of the Master Plan
will not change, given these moving parts, Friends of John Howell Park may consider changes
to the timing or phasing of the individual elements above.
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