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SECRETARY oF sTare

ARTICLES OF ORGANIZATION TALLAR

OF
INTERFACE NAPLES, 11.C

HASSEE. FLORIGA

The undersigned Member, desiring to form a Florida Hmited iability company under the
Florida Limited Liability Company Act ("Act”), Section 608.401-608.703, Florida Statutes, does

hereby make and file these Articles of Organization.
ARTICLEL
NAME
The name of this imited liability company ("Company"} is:
INTERFACENAPLES, LLC
ARTICLEX
ADDRESS

The mailing address and street address of the Company's principal office are:

2600 N. Military Trail, #290
Boca Ratot), Florida 33431

ARTICLE IIY
REGISTERED OFFICE AND AGENT

The name and Florida street address of the registered agent are: o

- John, White IT
Nason, Yeager, Gerson, White & Livce, P.A.
1645 Palm Beach Lakes Boulevard, Suite 1200
West Palm Beach, Florida 33401
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Having been named as registered agent and to accept service of process for the ég;g E D
the place da&gnated w this Certificate, 1 hereby accept the appmnmmm as registered agemt and
agree to act in this capacity. I further agree to comply with the provisions of all szatutéswéla
the proper and complete performance of my duties, and I am familiar with rand accept thég‘ %17

obligations of my position ag registered agent as provided in Chapter 608, Fionda§ tvi %. ; S“é :’ 0F st ATE

FLORIDA

MANAGEMENT
The Company is to be managed by one manager and s, therefore, a manager-managed
Company.

ARTICLE V - PURPOS

Notwithstanding any provision hereof or of any other document goveming the formation,
management or operation of the Limited Liability Company to the contrary, the following shall
govern: The nature of the business and of the purposes to be conducted and promoted by the
Limited Liability Company, is to engage solely in the following activities:

To finangce the purchase of property located at 5151 Tamiami Trail N, Naples, Florida
34103 (the “Property™) with 2 loan in the approximate original principal amount of $8,600,000
(the “Loan™) from Morgan Stanley Mortgage Capital Inc., a New York corporation (“Morgan
Stanley™), which Loan will be secured by 2 first mortgage lien on the Property evidenced by a
Deed of Trust filed in the official public records of Collier County, Florida for the benefit of
Morgan Stanley (the “Mortgage™).

To own, hold, sell, assign, transfer, operate, lease, manage, mortgage, pledge and
otherwise deal with the Property.

To exercise all powers enumerated in the Limited Liability Company Act of Florida
incidental, necessary or appropriate 1o the comduct, promotion or attainment of the business or
parposes otherwise set forth herein.

ARTICLE VI — POWERS AND DUTIES

Notwithstanding any provision hereef or of any other document governing the formation,
management or operation of the Limited Liability Company to the contrary, the following shall
govern: The Limited Liability Company shall only in¢ur indebtedness in an amount necessary to
acquire, operate and maintein the Property. For so long as any mortgage len exists on the

2 HO5_paon3zeag 3
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Property, the Limited Liability Company shall not incur, assume, or guaranty any other
indebtedness, except for trade payables in the ordinary course of its business of o%:d

operating the Property. The Limited Liability Company shall not engage in, seek or efitto A G 13
any dissolution, winding up, liquidation, consolidation, merger, asset sale or trapdfer of, , -
membership interest. For so long as a mortgage lien exists on the Property, th@"Lﬁmf@é:g ! c'li STATE
Liability Company will not without the unanimous consent of all of the members of the ngr‘&d LORID A
Liability Company: (i) file or consent to the filing of any bankruptey, insolvency or

reorganization case or proceeding; (ii) institute any proceedings under any applicable insolvency

law or otherwise seek any relief under any laws relating to the relief from debts or the protection

of debtors generally, (iii) seek or consent to the appointment of a receiver, liquidator, assignee,

trustes, sequestrator, custodian or any similar official for itself or any other entity, (iv) make an
assignment of its assets for the benefit of its creditors or an assignment of the assets of another

entity for the benefit of such entity’s creditors, or (v) take any action in furtherance of the

foregoing. For so long as a mortgage licn exists on the Property, no material amendment (o the

Axticles of Organization may be made without first obtaining approval of the mortgagee holding

a first mortgage lien on the Property.

AR Vil - CATION

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Limited Liability Company o the contrary, the following shall
govern: Any indemnification shall be fully subordinated to any obligations respecting the
Property and shall not constitute a claim against the Limited Liability Company in the event that
cash flow is insufficient to pay such obligations.

ARTICLE VIII - SEPARATENESS COVENANTS

Notwithstanding any provision bersof or of any other document goveming the formation,
management or operation of the Limited Liability Company to the contrary, the following shall
govern: For so long as any mortgage lien exisis on the Property, in order to preserve and ensure
its separate and distinet identity, in addition to the other provisions set forth in these articles of
organization, the Limited Liability Company shall conduet its affairs in accordance with the
following provisions:

(a) It shall establish and maimain an office through which its business
ghall be conducted separate and apart from that of any of its affiliates
and shall allocate fairly and reasonably any overhead for shared office
space.

(b) E shall maintain separate records, books and accounts ffom those of
any affiliate or any other person.

{c) It shall not commingle funds or asgets with those of any affiliate or
any other person.

3 HOS 000032338 3
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(d) It shall conduot its business and hold its assets in its own name. * ! fg’m E D

(e) Tt shall maintain financial statements, accounting stat@ﬁiénys db
prepare tax retiuns separate from any affiliate or any other Rcrson A qs

:fx { X iF STATE

(f) Tt shall pay any liabilities out of its own fimds, includitf \iai &’
EFL omm

any emplovees, not funds of any affiliate, and maintain a suffici
number of erployees in light of its contemplated business operations.

() It shall maintain adequate capital in light of its contemplated business
operations.

(k) it shall maintain an amn's lengih relationship with any affiliate.

(D) It shall not assume or guarantee or become obligated for the debts of
amny other eptity, including any affiliate, or hold out its credit 2as being
available to satisfy the obligations of others.

() It shall not have any of its obligations guaranteed by any member,
general partner or affiliate, except the guarantor of the morigage loan.

(k) Tt shall not pledge its assets for the benefit of any other person or
entity or make an advance or loan to any person oy entity, inciuding
any affiliate.

{1 1 t shall not acquire obligations or securities of its partners, members or
shareholders or any affiliate.

(m) It shatl use stationery, invoices and checks separate from any affiliate
or any other persorn.

(n) It shall hold itself out as an entity separate and distinct from any
affiliate and not as a division, departient or part of any other person
Or entity.

(o} It shall not identify its members ot any affiliates ag a division or part
of it.

{p) It shall corvect any known misunderstanding regarding its separate
identity.

{q) It shall maintain its assets in such a manner that it will not be costly or
difficult to segregate, ascertain or identify its individual assets from
those of any other entity.

(t) It shall not share 2 common logo with any affiliate or any other person.

4 Ho6 000032938 3
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(3) It shal! not acquire or own any material assets other than the Prtgrﬁé_ E D
and such incidental personal property as may be necessary for the

aperation of the Property. 200 FEg :
(® [t shall maintain jts books, records, resolutions and agregments as 1
official records. TALL A éﬁ ﬁilgg;rggF STATE
FELF

Lo
(u) It shall hold regular meetings, as appropriate, to conduct its business Ridp

apd observe all Limited Liability Company level formalities and
record keeping.

For purpose of this Article 8, the following terms shall have the following meanings:

"affibiate" means any person controlling or controlled by or under common control with the
Limited Liability Company including, without limitation. (i) any person who has & familial
relationship, by blood, marriage or otherwise with any partner or employee of the Limited
Liability Company, or any affiliate thereof and (ii) any person which receives compensation for
administrative, legal or accounting services from this limited liability company, or any affiliate.
For purposes of this definition, "control” when used with respect to any specified person, means
the power to direct the management and policies of such person, directly or indirectly, whether
through the ownership of voting securities, by contract or otherwise; and the terms "controlling”
and "contrefled” have meanings correlative o the foregoing.

"person" means any individual, corporation, partnership, limited liability company, joint
veniure, assocization, joint stock company, trust (including any beneficiary thereof),
unincorporated organization, or government or any agency or political subdivision thersof.

ARTICLE IX - DISSOLUTION

Notwithstanding any provision hereof or of any other document governing the formation,
management ot operation. of the Limited Liability Company to the conirary, the following shall
govern: The vote of a majority-in-interest of the remaining members is sufficient to continue the
life of the Lirnited Liability Company. If such vote is not obtained, for so long as a mortgage
lien exists on the Property the Limited Liability Company shall not liquidate the Property
without first obtaining approval of the mortgagee holding a first mortgage lien on the Property.
Such helders may continue to exercise all of their rights under the existing security agreements
or mortgages until the debt underlying the mortgage liens has been paid in full or otherwise
completely discharged.

ARTICLE X — VOTING -

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Limited Liability Company to the contrary, the following shall
govern: When acting on matters subject to the vote of the members, notwithstanding that the

5 Ho6__Q00032938 3
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Limited Liability Company is not then insolvent, all of the members shall take in "ac'asunﬂxD
interest of the Limited Liability Company's creditors, as well as those of the members

IN WITNESS WHEREOF, the undetsigned has made and subscnbedm@afg%ra&mpfq .

Crganization on the date heretnafier st forth.
TALLAH,A egg’_ﬂF sr,é}rg
4 _Z"_Z A

% Representative of a Member T
4 . b , 2006

(In accordance with Section 608.408(3), Fiorida
Statutes, the execution of this document constitutes
an affirmation under the penalties of perjury that the
facts stated herein are true.)

HM2181 823 \DAsticlesODrg anizationinterfaceaples A Glasm
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