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FLORIDA DEPARTMENT OF STATE
Katherine Harris
March 25, 2002

Secretary of State

UCC FILING & SEARCH SERVICES

SUBJECT: CUTLER MEADOWS, LLC
Ref. Number: W02000008255
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We have received your document for CUTLER MEADOWS, LLC and your
check(s) totaling $310.00. However, the enclosed document has not been filed
and is being returned for the fol!owmg cotrection(s):

Chapter 608 does not provide for not-for-profit limited liability companies

Please return your document, along with a copy of this Ietter within 60 days or

your filing will be considered abandoned.

If you have any questions concemlng the filing of your document, please call
(850) 245-6958.

Lee Rivers

Document Specialist

Letter Number: 102A00017687

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Dear Sir/Madam: PR =
L
: Cutler Mea

dows, LLC is a Florida limited tiability company whose sole Wember is Greater
. Miami Neighborhoods, Inc., & Florida not=for-profit corporation which has been issued a
: determination letter that it is a charity exempt under Saction 501(c)(3) of the Internal Reveme Code
b of 1986, as amended. The IRS Determination Leiter issued to Greater Miami Neighhorhoods, Inc.
) the sole member of Cutler Meadows, LLC i attached. Pursuant to Treasury Regulations Section
301.7701-3(b)(1){1), Cutler Meadows, LLC is disregarded as an entity separate from Greater Miami
Neighborhoads, Inc. such that the activities of Cutler Meadows, LLC are deemed for federal income

tax purposes to be the activities of Greater Miami Neighborhoods, Ine. |
Accordingly, Cutler Meadows, LLC’s activities are limited to charitable activities that may

be engaged in by Greater Miami Neighborhoods, Inc. Thus s Article II - Purpose” of the Articles of

Organization of Cutler Meadows, LLC nuust also specify that the activities of Cutler Meadows, LLC
are imited to chatitable activities that can be engaged in by Gireater Miami Neighbothoods, Inc.

Please call with any questions.

[N

Louise J. Allen, Esq.
For the Firm

Very, truly yours,

INW-CORRIIAGST00. 024wt vcarp-Trwpd
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Attached is a copy of Treasury Regulations Section 301.7701-3 (b)(1)(it) 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 fax 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 3
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.

ose section of the Articles of Organization of
ization. Please call me with any questions
i% 20‘?

1 hope this helps clarify why we need to limit the purp

a L1C whose sole Member is a 501(¢)(3) charitable organ:
or suggestions.

T et

Thank you in advance for your help with this matter.

Very truly yours,

Louise J. Allen, Esq.

A1 :21Rd G2 WYl
Y
0

nformetion intendad only for the use
cipient, you are hereby notified that
ave raceived this communication in

his facsimilo messsge i attomey privileged and confidential i
d above. F the readsr of this massage is not tha intanded re
munication is strictly prohibited. If you h
4 return the original message 10 us at the

The information cohtained in T
of the individual or entity pame
any dissemination, distribution or copy of this cam
ecror, please immediataly notlify us by telaphane &b

Service. Thank you.

sbove addrass via the U.S. Postal
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Definitions 67,459

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

Paragraph (b) of this seetion provides a default  purposes of this seetion, a member has personal
dassification for an eligible entity that does mot liability il the creditors of the entity may seck
make an election. Thus, ¢lactions are nmecewsary  satisfaction of all or any portion of the debts or
only when an eligible entity chooses ta be classi-  ¢laims against the entity fram the member as ! .
fied initially as other than the default classifica-  such. A member has personal liability for purposes H
tion or when an eligible entity chooscs fo change  of this paragraph evén If the member makes an
its classification. An entity whose classification i5 agresment under which another perscn {whether -
determined under the default classificazion re-  or net a member of the cnlity) assumes such :
tains That classificatien (regardicss of any changes  fiability or agrees to indemnify that member for
in the members’ liability that occurs at any time  apy such liability. :

uring the fime that the entity's classification is L . . B
fclevant as defined in paragraph (d) of this e (3) Existing eligible entities—G) In general i
tion) until the entity makes an election fo change L_lnless the entity elects otherwise, an eligible en- 5
that classification Bader paragraph (€1} of this lity in existence prior Lo The effective date of this i,
section. Paragraph (¢) of this section provides section will have the same classification that the
rules for making express elections. Paragraph (d) entity claimed under §§301.7701-1 through h
of this s=clion provides special rules for foreign 301.7701-3 as in effect on the date prior to the 2t
cligible entities, Paragraph {¢) of this section pro- effective date of this sectjon; except that if an
vides special rules for classifying entities resulting eligible entity with a single owner claimed tobe a 3
from partnership terminations apd divisians partnership under those regulations, the cntity
undec secrion 7OA(EY. Paragraph (1) of his section  will be disregarded as an entity separate from its
sets farth the effective date of this section and a  owner under this paragraph (BX3)(D. For special

s
special rule relating to prior periods. rules regarding the classification of such entities % =
o AP lods pri ive date of This - o
. (b) Classificarion of eligible cntities that do not  1F periods prior 1o the effective da - v
! . file an election—{1) Damestic eligible entitics. ~ 3SCTION, 5C& parzgraph (£(2) of this section. % gé'ﬁ"‘ -
: . Except =s provided in paragraph (BX3) of this (U) Special rules. For purposes of para sy - Dt
section, lmlﬂh‘b :h? entity elects otherwisc, a do~  graph (BM3Xi) of this section, = foreign eligible n g;;-f::'-
mestic eligible entity is— entity is treated as being in existence prior to the S
Gy A partnership if it has two or more effective date of this section only if the entity’s : g EaA=te]
members; or classification was rclevant (as defined in para- = Fen T
(i) Disregarded o3 an entity separate fo raph (d) of this section) at any time dusing the 0¥ o
% its owner IT 1t Das & SiREle oWnar. sixty months prior (o the effective dute of this  __. =53
: - rion. If an entity claimed differse ssifica- =
2 Foreton clizible entitic—G@ In gencral. o ity claim nt classifica- g~ =

"

tions prior To the effective date of this section, the
entity’s classification for purposes of paragraph
(bX3MD) of thiz section is the last clessification
. claimed by the entity. ¥ a foreign eligible eatity’s

(A) A partnership if it has two or more  ¢lassification is relevant prior to the elfective date
members 2nd at leust one member doss not have  of this section, but no federal tax or information

Except as provided in paragraph (B)(3) of this
section, unlcas the cntity elects otherwise, & for-
eipne cligible eatity is—

. limited Labitity; retwn it filed or the federal tax or information
‘ (B) An association If all members have return does not indicate the clascification of the
- Limited Lability: or : . entity, the entity's classification for the period

. . i the effective date of this section i deter-

{C) Disregarded as zn entity scparalc prier 1o : Iations } he d
from its owner if it has a single awner that doss mx:ned under rel t mn eff 't op te
not have limited Liability. prior to the effective date of this section.

(i) Definition of Nmired lizbility. For pur- (&) Elections—(1) Time and place for filing—
poses of paragraph (bX2)() of this section, a (1) In general Except as provided in paragraphs
member of a foreign eligible entity has limited (eX1)Gv) and (v} of this section, an eligible entity
ability if the member has no personal liability ay eleet 1o be classified other than zs provided
for the debts of or claims sgainst the entity by  under paragraph (b) of this section, or to change
Teason of being 4 member. This determination is  its classification. by filing Ferm 8832, Entity
based salely on the statute o kaw pursuant to  Classification Election, with the service center
which the entity is organized, except that if the  designated on Form 8832, An election will not be
underlying statute or law allows the entity to accepted unless all of the information reeuired b
specify in its organizational decuments whether  the form and instructions, including the taxpayer
the: members will have limited liability, the arga-  identifying number of the entity. is provided on
olzational decuments may also be relevant. For  Form 8832 See §301.6105-1 for rules an applying

Reg. § 301.7701-3(c)(})




ARTICLES OF ORGANIZATION OF ‘
CUTLER MEADOWS, LI.C :

The undersigned, for the purpose of forming a limited liahility company under the Florida
Limited Liability Company Act, Florida Statutes (1995) Chapter 608, as amended, hereby makes,

acknowledges and files the following Articles of Organization.

ARTICLE X
NAME

The name of the Limited Liability Company is CUTLER. MEADOWS, LLC (the "Company”),

ARTICLE T )
‘ PUREQSE ) ?

(a) The purposes for which the Company is erganized ar¢ 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 orgamized are to bq__jf
exclusively for the benefit of, to perform the functions of, or to carry out the purposes of the GrgaterD, .
Miami Neighborhoods, Inc., a Florida not-for-profit corporation (“GMN" or “MemberZ} =
connection with the fostering of low income housing to low and moderate income families =T he“rﬁﬂ
Company, in connection with furthering its stated purposes, shall limit its activities to, direcgy or %;
indirectly, (i} acquisition, financing, rehabilitation, management, leasing, operation and salg o =
affordable housing in the State of Florida as permitted under applicable governmental rcgﬂaﬁo@fmrg;;v
subsidized financing of housing for low income individuals and consistent with and recognizéd as3z
charitable by the Internal Revenue Service in Revenue Procedure 96-32; and (#) transacting any#nd “g:"
all lawfisl business for which a limited liability company may be formed, provided, however, all of the ¢

¢ game is undertaken solely in accordance with the purposes of GMN and GMN’s not-for-profit status :

under Section 501(¢)(3) of the Internal Revenue Code of 1986, as amended (or any succesgor !
thereto). |

i

!
3

) The Company shall devote no substantial part of its tise, 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 entitics exempt from federal income tax under Section 501(c)(3) of the Intemal't

Revenue Code of 1986, as amended (or any successor thereto). l
|

ARTICLE III . j

ADDRESS i

!

The mailing address and street address of the principal office of the Company is 300 N.W. 2%
Averme, Miami, Florida 33128, ‘ }

i
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1
|
s
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ARTICLE I

ADDRESS
The mailing address and street address of the principal office of the Company is 300 N.W.
12" Avenue, Miami, Florida 33128.

ARTICLE IV
REGISTERED OFFICE AND AGENT AND ADDRESS

The name and street address of the registered agent of the Company in the State of Florida
are:

Name _ Address

Agustin Dominguez 300 Northwest 12" Avenue

Miami, Florida 33128

ARTICLEV o 2
MEMBERS ™~ S%
K S0
== Sz
- w,m - . . - e zm
(a) The initial sole member of the Company is the Greater Miami Nel ghborhoods,slnc?ﬂgz
Florida non profit corporation. og=h
z 38°
Of.
(b) A member of the Company shall not cease to be a member of the Company uon t@lﬁ;ﬁ
occurrence of an event specified in Florida Statutes Section 408.4237. = :c:"?
v
ARTICLEV

MANAGEMENT COMMITTEE

The Company is to be a manager managed company.

ARTICLE VI
TERM
The Company shall have perpetual existence.

ARTICLE VI
DISSOLUTION

P



Upon dissolution of the Company, the Member shall, after paying or making provision for the

payment of all of the liabilities of the Company, dispose of all of the assets of the Company by
confribution exclusively to the Member or one or more organizations which themselves are an

organization exempt from federal income tax under Section 501(¢)(3) of the Internal Revenue Code
of 1986, as amended (or any successor thereof) or to the federal, state or local government for
exclusive public purpose.

ARTICLE VIII
NO PERSONAL LIABILITY

The managers, officers and agents of the Company shall not be held personally liable or
responsible for any contracts, debts or defaults of the Company while acting for or on behalf of the
Company in any official and authorized capacity. The Company shall indemnify all of its managers,
officers, and agents and all of its former managers, officers and agents, to the fullest extent permitted
by law.

ARTICLE IX
PROHIBITION AGAINST PRIVATE BENEFIT

Py
by

=
r\.: Zu
prdua)
No part of the net earnings of the Company shall inure to the benefit of, orbe dlstnbuﬁol %r
its officers, other private persons or for-profit corporations, except that the Company shdll b
authorized and empowered to pay reasonable compensation for services rendered and to g
payments and distributions in furtherance of the purposes set forth in Article II herein

ARTICLE X
AMENDMENTS

41 I

The Articles of Organization of this limited liability company may only be amended by the
majority vote of the members and in compliance with the other limitations in these Articles of

Organization. No member shall be obliged to coniribute additional capital to the Company unless
such obligation is approved and required by a majority vote of the members

IN WITNESS WHEREOQOF, the undersigned has made and subscribed these Articles of

Organization for the foregoing uses and purposes this_'ziﬂday of Match, 2002.

gustm Dommgu
Authorized Repre ve of Member

14
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ACCEPTANCE OF
REGISTERED AGENT

Having been named as registered agent and to accept service of process for CUTLER
MEADOWS, LLC at the place designated in this certificate, I hereby accept the appointment as

registered agent and agree to act in this capacity. I further agree to comply with the provisions of all
statutes relating to the proper and complete performance of my duties, and I am familiar with and

accept the obligations of my position as registered age%
Woopeerfe?y %

Agustm\ﬁommguez

e stered Agent

o
o -
] P
s
%— a2
= =Zh
™3 -r;:g-"q
(& R
Sl
2 I5C
— %m
[ ] =
Z 2%
o=
- =
[<r]




