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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

March 25, 2002
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SUBJECT: CUTLER GLEN, LLC e {‘:593,,«
Ref. Number: W02000008254 S SEE
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We have received your document for CUTLER GLEN, LLC and your check(s) = 2
totaling $310.00. However, the enclosed document has not been filed and is
being returned for the following correction(s):

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

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned. .

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

Lee Rivers
Document Specialist Letter Number: 602A00017686

o

=

= o
X
= -
> = -
= B i
o, 2
o v T
i —
i g
ESU‘I
= ™

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Florida Department of State = Eo
z Division of Corperations 2R i Y
O
o 2
; Re: Cutler Glen, LLC _ _ 1 2e
: =| g2
Dear SirMadam: ™A

Cutler Glen, LLC is a Florida limited linbility company whose sole Member is Greater Miami’; @
Neighborhoods, Ine., a Florida not-for-profit corporation which has been issued a determination letter
that it is a chatity exempt under Section 501(c)(3) of the Internal Revenue Code of 1986, as |
amended, The TRS Determinatiof Letter issued to Greator Miami Neighborhoods, Inc. the sole 1
member of Cutler Glen, LLC is attached. Pursuant to Treasury Repulations Section 301.7701- ]
3(b)(1)(iD), Cutler Glen, L1.C1is disregarded as an entity separate from Greater Miami Neighborhoods, i
Inc. such that the activities of Cuiler Glen, LLC are deemed for federal income tax purposes to be ¢
the activities of Greater Miami Neigkborhoods, Inc. l

Accordingly, Cutler Glen, LLC’s activities are limited to charitable activities that may be 5

engaged in by Greater Miami Neighberhoods, Inc. Thus “Article I - Purpose” of the Articles of |
Organization of Cutler Glen, LLC must also specify that the activities of Cutler Gien, LLC arc limited E
to charitable activities that can be engaged in by Greater Miami Neighborkoods, Inc.

Please call with any questions.

Vi y yours,

|
i ' (Pl |

Lonise J. Allen, Esaq.
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FACSIMILE TRANSMISSION

po
Attached is a copy of Treasury Regulations Section 301.7701-3(b)(1)(ii) which states that a gﬁntég;ﬁ
Liahility Company with one member is disregarded as an entity separate from it Member for fegerdb:i%
income tax purposes. The effect of the Treasury Regulation is that the activities of Limited Llaﬂhtﬁa:;?
Company are deemed for federal income tax purposes t0 be the activities of its sole Membei® Z:;"‘%
501(c)(3) charitable organization is only permitted to perform charitable activities. Thus, a Limifed 727

[Aeg ¥y )

Liabitity Company whose sole Member is a 50 1(c)(3) charitable organization can only engage inghe %3
charitable activities which its sole Member is permitted to perform, o B

it

—

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 truly yours,

Louise J. Allen, Esg.

The infarrnation contained in this facsimile message ia amomey privileged and confidential Infermaton intendad only far the uss
of tha individual or sntity named sbova. if the readsr of This mossage is not the intended rocipient, yau are hereby notified that
any dissemination, distribution or eopy of this communication |s strictly prohibited. If you have raceived this communication in
error, pleass immediately notify ue by telaphane and raturn the original message 1o us at the sbove address via the U.S. Pestal
Servica. Thank you.




“MHEK=Z29~ 2002 FRI

1U T4 HIT STEARNS WEHVER

f 3

Definitions

T HAT NG

67,459

Sea p. 20,601 for regulations not amended 1o reflecl law changes

paragraph (6) of this section provides a default
classification for an eligible entity that does not
make an glection. Thus, élections are necessary
only when an eligible ettty chooses to be classi-
fied initially as other than the default classifica-
pion or when an eligible entity choosss o change
jts classification. An entity whose classification is
determined under the default classification re-
[ains that dassification (regardicss of any changes
in the members” liability that occurs at any ime
during the time that the entity's classification 1s
relavant as defined in paragraph (d) of this sec-
tion) until the entity makes an election to change
that classification under paragraph (eX1) of this
section, Parzgraph (c) of this section provides
ules for making express elections. Paragraph (d)
of this section provides special rulcs for foreign
eligible entitles. Paragraph (¢) of this section pro-
vides special rules for classifying entities resulting
frem partnership terminations and divisians
under section 708(b). Paragraph () of this section
seis forth the effective date of this section and a
special rule relating to prior pericds,

(b} Classification of eligible entities that do not
flle an election—{(1) Domestic eligible entitics.
Except 85 provided in paragraph (bX3) of this
section, unloss the entity elects otherwisc, a do-
meste eligible entity Is— . -

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

(ii) Disregarded as =n entity separate from
its sWer It 1L Nas & SInGIE OwWner,

(2) Foreign eligible entitics—(i) In general
Except as provided In paragraph (b}3) of this
section, unless the entity elects otherwise, = for-
eign eligible entity is—

{A) A partnership if it has two or more
members and at least one member does not have
limited liability:

(B) An association if all members have
Emired Lability; or .

(C) Disregarded a5 an entity scparalc
from its owner If it has a single ewner that dees
oot have limited liabifity. '

(i) Definitian of limited lability. For pur-
poses of paragraph (bX2)(1) of this scclien, a
mizmber of a foreign eligible entity has limited
liabilicy if the member has ne personal lability
for the debts of or claims against thc entity by
reason of being 2 member. Thit determination is
basat solely on the statute or law pursuant to
which the entity is organized, except that If the
underlving statuie or law allows the entty to
specify in its organizational documents whether
the members will have Jimited liability, the orga-
nizational decuments may alse be rclevant, For

purposes of this section, 2 member has personal
liability if the creditors of the entity may Scck
satisfaction of all or any portion of the debts or
claims against the entity from the member 25
such. A member has personal liability for purpeses
of this paragraph eveén il the member makes an
agresment under which another person {whether
or not 3 member of the cntity) assumes such
Gability or agrees to indemnify that member for
any such liability. '

(3) Existing eligible entitics—{i) In general
‘Unless the entity elects otherwise, an cligible en-
Lity in existence prior Lo the effective date of this
section will have the same classification that the
enlity claimed under §%§301.7701-1 through
301.7701-3 as in effect on the date prior to the
effective date of this section; éxcept thal if an
eligible entity with a single owner claimed tobe a
partaership under those regulations, the enbity
will be disregarded as an entity separate frem its
owner under this parsgraph (BX3)(). For special
rules regarding the classification of such entitiss
for periods prior 1o the effective date of this
section, see paragraph (fX2) of this section,

(i) Special rules. For purposes of para-
graph (bX3){) of this section, a foreigm eligible
entity is treated as being in existence prior to the
effective date of this section only i the entity's
classification was relevant (as defined in para-

aph (d) of this section) at any time during the
sixty months prior o the effective date of this
section. If an entity claimed different classifica-
tions prior to the effactive date of this section, the
entity's classification for purposes of parapraph
(bX3Xi} of this section is the last classification
claimed by the entity. If a foreign eligible entity's
classification is relevant prior to the eifective date
of Lhis section, but no federal tax or information
return i% filed or the federal tax or information
return does nol indicate the claushicartion of the
entity, the entity's classification for the period
prior to the effective dare of this section & deter-
mined under the regulations in effect op the date
prioe to the effective date of this section.

(c) Elections—<1) Time and place for filing—
(i} In general. Except as provided in paragraphs
{eX1XNiv) and (v) of this saction, an eligible entity
may elect to be classified other than as provided
under paragraph (b) of this section, or 1o change
its classification, by filing Ferm 8832, Earity
Classification Election, with the service center
destgnated on Form 8832. An election will not be
sccepted unless all of the information required by
the form and instructions, Including the taxpayer
identifying oumber of the entity, is provided on
Form B&32. $¢¢ §301,6109-1 for rules on applying

.Reg. § 301.7701-3(c)(1)
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ARTICLES OF ORGANIZATION OF
CUTLER GLEN, LLC

The undersigned, for the purpose of forming = limited Hability company under the Florida
Limited Liability Company Act, Florida Statutes (1595) Chapter 608, as amended, hereby makes,

ackmowledges and files the following Articles of Qrganization. ;

ARTICLE [ :
NAME ‘

The name of the Limited Liability Company is CUTLER GLEN, LLC (the “Company”).

ARTICLE It
PURPOSE

{2) The purposes for which the Company is organized are exclusively charitable within |
the meaning of Section 501(¢)(3) of the internal Revenue Code of 1986, as amended (or, any: i
successor thereto). Furthermore, the purposes for which the Company is organized are T be‘%%
exclnsively for the benefit of, to perform the fimetions of, or 1o carry out the purposes of the GT%&I‘ T
Miami Neighborhoods, Inc., a Florida not-for-profit corporation (*GMN" or ‘"Member")~in 1’;’%‘54
connection with the fostering of Jow income housing to low and moderate income fammilies. e Sz
Company, in connection with furthering its siated purposes, shall limit its activities to, directly 6B ow,
indirectly, (i} acquisition, financing, rehabilitation, management, leasing, operation and sale 0ok 2 2
affordable housing it the State of Florida as permitted under applicable governmental regulations for =3 %
subsidized financing of housing for low income individuals and consistent with and recognized as ["
charitable by the Internal Revenne Service in Revene Procedure 96-32; and (i) transacting any and .
all lawvful 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 personne] ‘
10 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 301(c)(3) of the Internal
Revenue Code of 1986, as amended (or any successor thereto).

.
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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
<
=
ARTICLE V 2 En
MEMBERS ' =
@
Florida non profit corporation.

’% [ R3]
® A member of the Company shall not cease to be a member of the Company upo
occurrence of an event specified in Florida Statutes Section 408.4237.

2
ARTICLE V
MANAGEMENT COMMITTEE

The Company is to be a manager managed company.

ARTICLE VI
TERM
The Company shall have perpetual existence.

ARTICLE VII
DISSOLUTION




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
contribution exclusively to the Member or one or more organizations which themselves are an
organization exempt from federal income tax under Section 501(c)(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.

ARTICLEVII
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.

_ 2.
ARTICLE IX = Z5
PROHIBITION AGAINST PRIVATE BENEFIT = ?;%..;_
o LoT
. . TS L~ i
No part of the net earnings of the Company shall inure to the benefit of, or be distributable to %9;,‘3
its officers, other private persons or for-profit corporations, except that the Company shaltZbe 2

authorized and empowered to pay reasonable compensation for services rendered and to make =7,
payments and distributions in furtherance of the purposes set forth in Article II herein.

\2
R

ARTICLE X -
AMENDMENTS

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

N WITNESS WHEREOF, the undersigned has made and subscribed these Articles of

Organization for the foregoing uses and purposes this 20 day of Magch, 2002,
E /
%%%r/% 2

A!g’usiin f)omingue@zj/ J
Authorized Representative of Member
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ACCEPTANCE OF
REGISTERED AGENT

Having been named as registered agent and to accept service of process for CUTLER GLEN,
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 agent.

fEy, p%%

Agﬁstin‘f)ominguezﬁég%red Agent

SiMG

{01
s

2407 30
We1d
1040

u0

Lawt]
™~
=
b=
=
s
ol
-
- 4
=
e

snmﬂ

IAW-CON35709\000articles-org wpd




