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SECOND AMENDED AND RESTATED 00
ARTICLES OF ORGANIZATION OF

BMVIS NORTH BAY VILLAGE, L.L.C., CEOR

AFLOERIDA LIMITED LIABILITY COMPANY TmLELA

These Second Amended and Restated Articles of Orgamzahon are being filed In
accordance with Section 608.411, Floridz Statetes,

|9 Name. Ths nams of the Company is Public Storage North Bay Village, LLC.
The odginal Articles of Orgenization were fled on Decernber 14, 1598, were amended on
January 29, 1999 snd were amended and restated on October 28, 2002,

2. Duration/Contiguation. The Company commenced its existence on December 14,
1998, tha date on which its original Articles of Organization weve filed and shall continne for &
period of seventy-five years, wnless eariier temminated (each of the following fs hereafier 2
“termingting event™} by the unanimous writien agreement of all Members or unless extended by
an amendment of these Articles of Organization providing for the conlimued existence of the
Company subsequent to the foregoing events. The bankruptoy, death, dissolution, Heuidation,
termination or sdjudication of in compstency of 8 Member shall not cause the termination or
* dissolution of the Company and the business of the Campany shall continne. Upen any such
secmrence, the trastee, receiver, execuior, administratyr, comunittes, guerdisn or conservator of
such Member shall have all the rights of such Member for the puxpase of settling or managing its
estate or property, subject to satisfying conditions precedent to the admission of such assignes ag
2 substitte Member, The trapsfer by such trustee, receiver, executor, administrator, committee,
guardian or comservator of any Company Toterest shall be subject to &ll of the restrictions
" heretmder to which such twansfer would have been subject if such Twansfer bad been made by
such bankropt, decessed, dissolved, liquidated, terminated or Incompetent Member. The
foregoing shall epply to {he sxtent permitted by applicable law.

3. Purposes, The Company's business and purpose shail consist solely of the
acquisiton, ownership, operation md management of the real eatate project currently kmown &5
Public Storage Minj, Storage, located in North Bay Village, Florida (the “Propurty’), and such
activities a3 are necessary, jncidental or appropriate in connection therewith.

4 [Tntentionally Omitted]

5 Manaeement of Company, The business of the Company shall be managed by the
following Member, who will be the sols Managing Membex:

S Noxth Bay Village, Inc.
701 Western Avenas
Glendals, TA 91201

6. Registered Agent and Offices. The name and address of the registered agent and
the prinripal office for the Company are as follows:
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Registered Agent:
Miami Center Registemd Agents, LLOC

N0 HOV 30 A 1):

201 B. Biscayne Boulevard LSECRETARY OF 374

Sqite 1700 PALE D
Miari, Florida 33131

Fripeipal Office of the Company

c/o Public Storage, Inc.
701 Western Avenue
Glendale, CA 91201

7. Powers gnd Ditjes. Notwithstanding any other provisions of theze Articles and so
long as any obligations secured by the Morigage (as defived below) remain outstanding and ot
discharged in fall, without the consent of all members, the Mznaging Membey shall have no
authority to:

(#)  borrow money or incur indebtedness on behalf of the Company other than,
normal trade accounts payable and lease obligations in the normmal courst of business, or grant
congensuel liens on the Company’s property; axcept, however, that the Managing Member is
hercby authorized to secure financing for the Company pureuant to the terms of that certein Note
ir. the original principal amount of $6,60Q,000.00 {the “Note™) and other indebtedness expressly
permitted therein or in the dociments execufed in connection with or as security Kt such Note
(collectively, the “Loan™), and to grant a mortgage, lien or liens on the Compaxyy’s Property io
socure the Losn (the “Mortgage™).

(b)  dissolve or lquidate the Company;

(c)  sell or lease, or otherwise dispose of all or substantially all of the azesta of
the Company; '

{d) file & voluntary petitiom or otberwise ipitiate proseedingd to have the
Company adjudicated bankrupt or insolvent, or consent to the imsitution of bankuptcy or
insglvency proceedings sgainst the Company, or fils a potition seeking or conseoting to
reorganizetion or relief of the Compapy as debtor wider any applicable federal or state law
relating to bankruptey, insolvency or other relief for debtors with respect to the Company; or
seek or consent to the appointment of any {rustee, Teceiver, conservator, assignee, ssquegtrator,
custndian, liquidater (or other similar official) of the Company or of all or 2ny substantial part of
the properties and essets of the Cowmpany, or make any general asmpnraeat for the benefit of
creditors of the Company, or admit in writing the inability of the Compeny to pay its debts
generally as they become due or declare or effect 2 moratorium on the Company debt or take any
action in fuxtheravce of any action;

()  amend, modify or alter Articles 2, 3, 7, & or § of these Articles; ar
() merge or consolidate with eny other emtity.
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Notwithstanding the foregoing and so long as any obligation seeured by the Mortgdg: 10y 30 A i
remains outstanding and not discharged in fali, the Managing Member shalf have no authodty ’
(1) to take auy action in Hems (2) through (c) sad () and (f) without the prier written mmanﬂ:ﬁt ETARY oF STA
the holder of the Mortgage. tAL L,k HASSEE, FLOR

8.  Title to Company Property. All property owned by the Congpany shall be owned
by the Company as an annty and, insofay ax pmmmad by epplicable law, 1o Member shall have

any ownership interest in auy Company property in its individual neme ox nghi. ad each
Member’s Membership Interest shali be personal property for all putposes.

9. Separatenpss/Omerations Matiers.

The Company shall:

()  mainizin books and recomds amd bank accounts soparate from theose of any
other person; .-

(¢)  maintzin its assels in such s rmapner that it is mot costly or difficals o
segregate, identify or ascertain such assets;

() hold rsgular mectings, as appropriate, {o conduct the business of the
Company, avd observe all customary organizational and operational formalities;

(&)  hold itself out to creditors and the public as a legal cntity separate and
distmet from any other entity;

(®)  prepare separste tax retums and Bnamcisl steterments or, if part of a
consolidated growp, then it will be shown a3 & separate member of such group; provided that, so
long as ths Company is wholly-owned, direcily or indirectly, by Public Storage, Ioc., @
California corporation (“PSI™), PSI may, consistent with govemning tax reporting reqairements,
report the income, assets and other items of the Company directly in PSY's tax return;

allocate and charge fanly and reasomsbly any commmon esmployee or
ovethead ghared with affiliates;

() transact all business with. affiliates an an army’s-length basis and pursnant
to enfbreeable agreement;

(h)  conduct business in its own name, and use sepackte stationery, mvoices
xnd checks;

{i) not commingle its assets or fimds with thoss of any other person; and

(i)  not assumy, guarantes or pay the debts or obligations of any other person.
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10,  Amendment of Operating Apreement. The power to adopt, alter, ameng peal ,
the Operating Agreemnent of this Company shall be vested in the Menaging Mﬁﬁfm 17

Compeny: Tszcam;y}v CF STATE
11, Amendment of Articles of Orgamization, Any smendment to taévs AtcIes os' -ORIDA

Ozgmnization shall be consistent with Chapter 608, Florida Statutes.

12.  Informal Actiop of Memnbers, Any action of the Members may be taken without a
mesting If consent in wiiting setting forth the action taken shall be signed by all Members (and

filed with the Company as part of its records).

13.  Contraciing Debt. Except as otherwise provided by applicable lavw, no debt shall
be contracted nor Hability teured by or on behalf of this Coxzpany except by the Managing
Mexmber and as related to the Property and pumsuant to the Loan.

14.  Trepsfersbility of Member's Tnterest. The interest of a Member of iz Company

may not be ransferred or assigned except to such extent apd in the manner provided in the
Operating Agreement. However, unless the Managing Member of this Company, other than the
Member desiring to effoct such trenafer or assignment, approve of such proposed trensfer or
agsipnmenit, the transferee of the fmierest of such Member shall have no right to participate In the
management of the business and affairs of this Campany or to become a Member. In such, event,
the transfexee shall be entitled to receive omly the share of profits or other compensation or
distabutions, and the returs of contributions, to which that Member otherwise wotild be entitled.

15. Withdrawal or Reduction of Member's Contibuiions to Capitgl.

(2) A Member shall not receive out of the Company’s property eny part of
such Member’s contribution to capital until:

(1}  all labtlities of the Company, except liabilitizs to Members on
sccount of their contrihntions to capital, have been paid or sufficient property of the Company
remains to pay theoo; and

(2  the somsent of all Members is had (unless the retwm of the
coniributions to capital may be rightfully demsnded); and

' (3)  these Articles of Organization are canceled or 50 amended as to set
out the withdrewal permitted.

(t) A Member shell be entitled to the retorn of the Member’s contribution in
the manner, if any, provided for in the regulations of the Company.

Thoso Second and Amended and Restared Artisles of Organization were authorized by
the nremireons consent of the Members of the Company.

. ISIGNATURES ON FOLLOWING PAGE]
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N WITNESS WHEREOF, these Aumendsd and Restated Axticles of Orgaizall
duly execnted by the undemmigned Managing Member of the Company onthlsﬂfﬁﬂ?laﬁﬂv 30 Al

Moverber, 2004, 8

PS NORTH BAY VILLAGE, INC., _LECRETH 'Y OF STA
fc\dampmn.mmgw HASSEE, FI QRIT&&

U‘ukh Y. Bavmane
'Iiﬁs Sr Uee Crocivsn!”

The vndersigned Jolns in these Articles of Organizetion. for the purpose of agreeing o act
s Registered Agent herevader. The undersigned is familer with, and accepts the obligations of,
registered agent under the Plorids Lirnited Lighility Company Act.

MIAMI CENTER REGISTERED AGENTS, LLC

Byﬂéz / 42.»———*

Dalrz- 8. Bergman, Aunthorized Reprosentative
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