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April 1, 2002

Brenda Tadlock
Division of Corporations
409 East Gaines Street -
Tallahassee, FL 32399

Re: Whispering Apartments, LL

Dear Brenda:

Attached is a copy of Treasury Regulations Section 301.7701-3(b)(1)(ii) which states that a
Limited Liability Company with one member is disregarded as an entity separate from it Member for
federal income tax purposes. The effect of the Treasury Regulation is that the activities of Limited
Liability Company are deemed for federal income tax purposes to be the activities of its sole Member.
A. 501(c)(3) charitable organization is only permitted to perform charitable activities. Thus, a Limited
Liability Company whose sole Member is a 501(c)(3) charitable organization can only engage in the
charitable activities which its sole Member is permitted to perform.

I hope this helps clarify why we need to limit the purpose section of the Articles of
Organization of a LLC whose sole Member is a 501(c)(3) charitable organization. Please call me

with any questions or suggestions.

Thank you in advance for your help with this matter.

Very praly yours,

e

Louise I. Allen,rEsq.
For the Firm

Enclosure
I:\W-COKR.\LIA\35709.021_\div—corp-ltr.w1:d_



Definitions

67,459

See p. 20,601 for regulations not amended 1o reflect law changes

Paragraph (b} of this section provides a default
classification for an eligible entity that does not
make an election. Thus, elections are necessary
only when an eligible entity chooses to be classi-
fied tnitially as other than the default classifica-
tion or when an eligible entity cheoses to change
its classification. An entity whose classification is
determined under the default classification re-
1ains that classification (regardless of any changes
in the members’ liability that occurs at any time
during the time that the entity’s classification is
relevant as defined in paragraph {d) of this sec-
tien) until the entity makes an election to change
that classification ander paragraph (c}(1) of this
section. Paragraph (¢) of this section provides
rules for making express elections. Paragraph (d)
of this section provides special rules for foreign
eligible entities. Paragraph (e) of this section pro-
vides special rules for classifying entities resulting
from partnership terminations and divisions
under section 708(b). Paragraph () of this section
sets forth the effective date of this section and a
special rule relating to prior periods.

(b} Classification of eligible entities that do not
file an election—{1) Domestic. efigible entities.
Except as provided in paragraph (b)3) of this
section, unless the entity elects otherwise, a do-
mestic eligible entity is—

(i) A partnership if it has two or more
members; or

(ii) Disregarded as an entity separate from
its owner i it has a SiNgle ower.

(2} Foreign eligible entities—{i) In general
Except as provided in paragraph (b}3)} of this
section, unless the entity elects otherwise, a far-
eign eligible entity is—

(A} A partnership if it has two or more
members and at least one member does not have
limited Hability;

(B} An association if all members have
limited Yiability: or .

(C) Disregarded as an entity separate
from its owner if it has 2 single owner that does
not have limited liability.

(i) Definition of limited liability. For pur-
poses of paragraph (b}2)(i) of this section, a
member of a foreign eligible entity has limited
liability if the member has no personal liability
for the debts of or claims against the entity by
reason of being a member. This determination is
based solely on the statute or law pursuant to
which the entity is organized, except that if the
underlying statute or law allows the entity to
Specily in its organizational documents whether
the members wiil have limited liability, the orga-
hizational documents may zlso be relevant. For

purposes of this section, a member has personal
liability if the creditors of the entity may seek
satisfaction of all or any portion of the debts or
claims against the entity from the member as
such. A member has personal liability for purposes
of this paragraph even if the member makes an
agreement under which another person (whether
or not a member of the entily) assumes such
liability or agrees to indemnify that member for
any such liabitity.

(3} Existing eligible entities—(i) In general,
Unless the entity elects otherwise, an eligible en-
tity in existence prior to the effective date of this
section will have the same classification that the
entity claimed under §§301.7701-1 through
301.7701-3 as in effect on the date prior to the
effective date of this section; except that if an
eligible entity with a single owner claimed to be a
partnership under those regulations, the entity
will be disregarded as an entity separate from its
owner under this paragraph (bX3Xi). For special
rules regarding the classification of such entities
for periods prior to the effective date of this
section, see paragraph {{)2) of this section.

(ii) Special rules. For purposes of para-
graph (b)3X(i} of this section, a foreign eligible
" entity is treated as being in exjstence prior to the
effective date of this section only if the entity's
classification was relevant (as defined in para-
aph (d) of this section) at any time during the
sixty months prior to the effective date of this
section. If an entity claimed different classifica-
tions prier to the effective date of this section, the
entity’s classification for purpases of paragraph
(L)X} of this section i the last classification
claimed by the entity. If a foreign eligible entity's
classificatton is relevant prior Lo the effective date
of this section, but no federal tax or information
return is filed or the federal tax or information
return does not indicate the classification of the
entity, the entity's classification for the period
prior to the effective date of this section is deter-
mined under the regulations in effect on the date
prior to the effective date of this section.

(c} Elections—{1) Tirne and place for filing—
(i) In general Except as provided in paragraphs
(X 1Xiv) and (v) of this section, an eligible entity
may elect to be classified other than as provided
under paragraph (b) of this section, or to change
its classification, by filing Form 8832, Entity
Classification Election, with the service center
designated on Form 8832. An election will not be
accepted unless all of the information required b
the form 2nd instructions, including the taxpayer
identifying number of the entity, is provided on
Form 8832. See § 301.6109-1 for rules on applying

Reg. § 301.7701-3(c)(1)
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Pursuant to the provisions of Section 608.411 of the Florida Limited Liability Company Act

Whispering Apartments, LLC, a Florida limited liability company (the “Company”) adopts the
following Articles of Amendment to its Articles of Organization.

ARTICLE 1.
NAME

The name of the limited liability company is Whispering Apartments, LL.C (the “Company”).

ARTICLE 2.

HISTORY

The Articles of Organization of the Company were filed with the Department of State for the
State of Florida on January 14, 2002.

ARTICLE 3.

Article I of the Company’s Articles of Organization is deleted in its entirety and the following
is substituted in its stead:

ARTICLE 11

PURPOSE

(a.)

The purposes for which the Company is organized are exclusively charitable within
the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or any
successor thereto). Furthermore, the purposes for which the Company is organized are to be
exclusively for the benefit of, to perform the functions of, or to carry out the purposes of the Greater

Miami Neighborhoods, Inc., a Florida not-for-profit corporation ("“GMN" or “Member”), in
connection with the fostering of low income housing to low and moderate income families. The

Company, in connection with furthering its stated purposes, shall limit its dctivities to, directly or
indirectly (i) acquisition, financing, rehabilitation, management, leasing, operation and sale of

affordable housing in the State of Florida as permitted under applicable governmental regulations for

subsidized financing of housing for low income individuals and consistent with and
recognized as

charitable by the

Internal Revenue Service in



Revenue Procedure 96-32; and (ii) transacting any and all lawful business for which a limited
liability company may be formed, provided, however, all of the same is undertaken solely in
accordance with the purposes of GMN and GMN’s not-for-profit status under Section 501(c)(3) of
the Internal Revenue Code of 1986, as amended (or any successor thereto). .

b. The Company shall devote no substantial part of its time, money, effort or personnel
to lobbying in any political campaign for or against any candidate for public office.
Notwithstanding any other provision of these Articles, the Company shall not carry on any activities
not permitted to be carried on by entities exempt from federal income tax under Section 501(c}(3) of
the Internal Revenue Code of 1986, as amended (or any successor thereto).

ARTICLE 4.
AMENDMENTS

These Articles of Amendment to the Articles Organization of the Company shall be effective
upon filing with the Department of State for the State of Florida and have been adopted by the
majority vote of the members.

IN WITNESS WHEREOF, the undersigned member has made and subscribed these Articles
of Amendment to the Articles of Organization for the foregoing uses and purposes this 5" day of

Jggrix , 2002,

SOLE-MEMBER

GREATER MIAMI NEIGHBORHOODS, INC.,
a Florida not for profit corporation

2 4
Name:vAgusthl D
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Title: President




