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RELIANCE-CYPRESS GROVE, LLC -*}0%‘}1; o~
2
.?

Parsuvant to the provisions of Section 608.411 of the Florida Limited Liability Company Act,
RELIANCE-CYPRESS GROVE, LLC, a Florida limited Hability company (the “Company™),
- whose Articles of Organization were filed with the Florida Department of State on October 23, 2003
as amended on September 21, 2004 adopts the following Sscond Amended and Restated Articles
of Organization.

ARTICLE]I
NAME

The pame of the Limited Liability Company is HPT-CYPRESS GROVE, LLC (the
“Company™). :

ARTICLEQI
PURPOSE

(®)  The Company is not formed for pecuniary profit or financial gain. The Company is
frrevocably dedicated to and operated sxclnsively for non-profit purposes. The purposes for which
the Company is organized are exclusively charitable within the meaning of Seetion 501{c)(3) of the
Internal Revenue Code of 1986, as amended (or any successor thereto} {the “Code™) and to promote
social welfare within the meaning of Section 501(¢){4) of the Code. Furthermore, the purposes for
which the Company is organized are to be exclusively for the benefit of, to perform the fincions of,
or to carry out the purposes of the Company’s sole member, Housing Preservation Trust, Inc., a
Florida not-for-profit corporation “HPT™), in connection with fostering, providing and maintaining
low-income housing to low and moderate income families. The Company, in conagction with
furthering its stated purposes, shall limit its activities to (i) the direct or indirect owmership,
financing, management, leasing or operation of affordable housing as permitted under applicable
governmental regulations for subsidized financing of housing for low income individuals and
consisient with and recognized as charitable by the Interpal Revenne Service in Revenue Procedurs
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 i3 undertaken solely ir accordance with the purposes of
HPT and HPT"s not-for-profit status under Sections 501(c)(3) and 501(c)}{4) of the Code.

: (t)  TheCompany shall devote no substantial part ofits time, money, effort or personnel
to lobbying in any political campaign for or against any candidats 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 Code,
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ARTICLE II
ADDRESS

The mailing address and street address of the principal office of the Company is 1244 N.E,
5% Terrace, Unit #5, Fort Lavderdale, Florida 33304.

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

is:
Name Address
Louise J, Allen 200 East Broward Boulevard, Suite 1900
Fort Lauderdale, Florida 33304
ARTICLE YV
MEMBERS

{(a) Thesole Mba of the Company is Housing Preservation Trust, Inc.

(t) A member of the Company shall not cease to be a member of the Company upon the
occcurrence of an cvent specified In Florida Statutes Section 608.4237.

ARTICLE VI
MANAGEMENT COMMITTEE

The Company shall be @ manager-managed company. The Management Commitice shall be
appointed as provided in the Operating Agreement of the Company as in effect from time to time.

TICLE VH
© TERM

The Company shall bave perpetual existence.

ARTICLE VII
DISSOLUTION

Upon dissolution of the Company, the Member shall, 2fler paying or making provision for
the payment of all of the lisbilities of the Company, dispose of all of the assets of the Company by
- confribution exclusively to Housing Preservation Trust, Inc. or one or more organizations which
themselves are an organization exempt from federal income tax under Section 501(c)(3) of the Code
or to the federal, state or local government for exclusive public purposs.
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ARTICLE IX -
NO PERSQNAL LIABILITY

The menagers, officers and agents of the Company shall not be held personally [iable or
responsible for any contracts, debts or defanlts of the Company while acting for or on behaif of the
Company in any official and authorized capacity. The Company shell indemnify all of its managers,
officers, and agents and all ofits former manag@rs, officers and agents, to the fullest extent permitied
by law.

CARTICLE X
IROMIBITION AGAINST FRIVATE BENEFIT
No part of the net earnings of the Company shall inure to the benefit of, or be distributable
to its Managers, other private persons or for-profit corporations, except that the Company shall be

authorized and empowered to pay reasoneble compensation for services rendered and to make
payments and distributions in furtherance of the purposes set forth in Article 11 herein.

ARTICLE XI
AMENDMENTS

The Articles of Qrganization of this lirvited tability comnpany may only be amended by the
majority vote of the members. No member shall be obliged to contribute additional capital to the
Company uniess such obligation is approved and required by a majority vote of the members.

ARTICLE XII
LIMITATIONS

(@) Sc long as the multi-family rental residential property located in the City of
Lauderhill, County of Broward, Florida and known as “Cypress Grove Apartients” secures amounts
due on the Bonds or amounts owing to AIG SunAmerica Life Assurance Company under the
Reimbursement Agreanent or any related document, the Corapany shall:

{iy  notengage in any business or activity other than acting as general partner of
HPT-Cypress Grove Associates, Ltd,, & Florida limited partnership, (the “Parinership™) as more
specifically set forth in Article 6 of the Company’s Operating Agreement; or

(i) " not ingus, assume or guaranty any indebtedness other than indebtedness

expressly permitied by the Company’s Qperating Agreement, the documents evidencing or secunng
the Bonds and the Payment and Standby Purchase Agreeroent; or

(ihviolate  oxfail to comply with the covenants to maintain its identity as an entity
separate from any other person or entity as set forth in Asticle 6 of the Company Operating
Agreement.

Each capitalized term used in this Article XII, Section (2} that is not otherwise defined herein
shall have the meaning assigned o such term in that certain Payment and Standby Purchase
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Agreement dated as of September 1, 2004, among ATG SunAmerica Life Assurance Conapany, FPT-
Cypress Grove Associates, Lid. and the Bank of New York Trust Company, N.A., as trostee.

{(b)  Atany time that SumAmerica Housing Fund 1241, A Nevada Limited Partnership
("SHE™), or any of its Affiliates, is a partner of the Partnership, the Company:

') shall not be controlied by or under common control with, any person, firm,
corporation, trust, partnership, limited lisbility company or other orgacization, other than {A)
Houging Preservation Trust, Inc. and (B) limited liability companies and corporations in which
Housing Preservation Trust, Inc. is the sole member or sharcholder, respectively;

(iiy  shall not receive any funding or contributions from any person, firm,
corporation, trust, partnership, limited Hability company or other organization, other than Housing
Preservation Trust, Ine.;

(iii)s  hallhaveno obligation to fund or make any contributions to any person, firm,
corporation, frust, partnership, limited liability company or othar organization, other than to the
Partnership in accordance with the terms of the Amended and Restated Agreement of Limited
Partnership of the Pertnership governing the Partnership, as amended, modified or supplemented
from time to time with the consent of SHF; and

(iv)  shall not amend this Article XIL, Section (b) without the consent of SHF, in
its sole and absolute discretion.

ARTICLE X111
EFFECTIVE DATE

These Amended and Restated Arficles of Organization shall be effective at the time of its
filing with the Florida Department of State. '

IN WITNESS WHEREOQF, the undersigned has signed these Amended and Restated Arficles
of Organization as the Member p the provisions of Section 608.408 of the Florida Limited
Liability Company Act effective i ¢ day of December, 2004,

- HOUSING PRESERVATION TRUST, INC.,
& Florida not-for-profit corporation

L Name: Fugene E. Serra
Title: /gr;ﬂdem

IAW-CO4RSA0SRAAR-Znd Articles of Organizstion Retisnce Cypress Grove LLC nlwpd

P

[P ————1



