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CT CORPORATION

ARTICLES OF AMENDMENT ;
. ARTICLES OF g%GANIZA‘IION g
STORAGE thT I, LL.C
A Florida Limited Liability Company
FIRST: The date of filing of the articles of organization was May 19, 1999.
SECOND: The following amendmeni(s) 1o the articles of arganization were adoptad by the
limited liability company:
1.

Article IV of the articles is amended as follows: The Limited Liability Company is
to be managed by the mermbers, and the name and address of the managing meraber is Warburg-

StorageMare-MW-East, L.1.C., a2 Missour limited Eability company, 2407 Rangahne Road, P.O.
Box 1, Columbia, Missourt, 65205

2. New Arnicle VII of the aricles {s hereby edded, wo-wit:

Notwithstanding any provision hereof to the contrary, the following shall govemn:
.

The nagure of the business and of the purposes to be conducted and promoted
by the Company, is to engage solely in the following activities
(n

To acquire certain parcels of real property together with ajl
improvements located thereon, at 449 South Federal Higlway, Pompano Beach, FL
{the "Property”}.

&

To own, held, sell, assign, transfer, operare, loass, mortgase, pledge
znd otherwise deal with the Property

3

To exercize all powers enumerated in the Florida Limited Liability
Company Act necessary or convenient to the conduct, promotion or sttainment of the
business or purposes otherwise set forth herein.
b

Nuotwithstanding any provision hereof to the contrary and for so long as a
morigage Hen exists on any portion of the Property, the following shall govern

w

The Company shall only incur indebiedness in an amount necessary
to acguire, operaie and maintain the Property and shall not incur, assume, or guaranty
zny other indebtedness.
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{2)  The Company shall not consolidate or merge with or into an"_!,r ethor ""',
entity orconvey or trangfer its properties and assets substantially as an enﬂmty toany

St -1

entity vnless (i) the entity (if other than the Company) formed or sumvmg such |,
gonsolidation or merger or that sequired by conveyance or trensfer the properiiesand &

assets of the Compeny substantially as an entirety (a) shall be organized and existing
under the laws of the United States of America or any State or the Dmﬁct of
C‘olumbxa, (b) shall include in its organizational documents the same Ixrmtations et
forth in this amendment, and {c) shall expressly assume the due snd punctunl
perfarmance of the Company's oblizations; and (i) immpediately after giving ¢ffect
to such transaction, no default or evant of defauit under any agreemant 10 Which it is
a party shall have been committed by this Company and be continuing.

Lot

{3y The Company will not voluntarily comnmence a casc with respest to
itself, as debror, under the Federal Bankruptey Code or sny similar federal or state
statute without the unanimaous consent of all of the pattners of the Company.

{43 The Company will nat consalidate or merge with or into any other
entity.

e Notwithstanding #ny provision hereof to the contrary, the following shall
goverm: Any indemnification shall be fully subordinsted to sy obligations rospecting the
Property, including, without limitation the first morigags on the Propenty, and shall not
constituts a claim against the Company in the event that ¢ash flow ig insufficient to pay such
obligations.

d Notwithstanding any provision hereof to the contrary and for so fong a3 a
mortgage lien exisis on any portion of the Property, in order 16 preserve and ensure itg
separate and distinet partnership identity, in addition w the other provisions set forth herein,
the Company shall conduct {16 &ffairs in accordance with the following provisions:

(1}  Itshallnot, norwil eny general partner thareof, as applicable, amend,
modify or otherwise change its arficies of organization o other formation agresment
ur document, as applicable, in any material term or manner, or in &4 manner which
adversely affecs the Company's existence as a single purpose entity.

(2) It shall not liquidate or dissolve {or suffer any liquidation or
dissclurion), or aoguire by purchase or otherwise ali or subsiantiaily all the business
or assets of, or any stock or other evidence of beneficial ownership of any entity.

(3} It does not ewn and =hall not own any asset other than (A) the
Propenty, and (B) incidental personal propenty necessary for the operation of the

Property.
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4y  Iris not engaped and shall no: engage, either divectly or mdumly, m
any business other than the vwnership, anagement and operation of the Px’;’)perty

* (5)  Itshall not enter into any contract or agresment with any affi.ﬁate or
perter of the Company, as applicable, except upon terms end conditiens tl-,xxt are
intrinsically feir and substantially similar tc those that would be avmiab!acan an —

arms-length basis with third parties other than an affiliate. g, .o

&) ¥ has not incurred and shall notincur any debt, secured or unsecured,
direct or contingent (including guaranteeing any obligarion), other than (A) the debt
¢videnced by the first morgage lien on the Property, acd (B) trade payables or
accrued expenses incuwrred in the ordinery conrse of businesz of operating the
Property customarily satisfied within thitty (30) days and in 2n rggregaie amount nox
0 exceed three percent (3%) of the existing principal balance of the note evidencing
the debi secured by the Property and no other debt will be secured (senior,
subordinate or pari passu} by the Propenty.

(7 It hax not mads and will not make any loans or advances to any thind
PAITY,

(8) Trisand shall be solvent and pay itz debts from its agsets as the same
shal] become due.

(%) TIthasdoneor oaused ) bc done and wﬂi deo all things necessary to
preserve its existence, and will observe all formalities applicable to it

{10} It will conduct and operate Its business in itg own name and as
presently conducted and operated,

(11) It will be, and at all times shall hold itself out to the public as, a legal
sntity separate and distinct from any other entty {ncluding, withous Hinitation, any
affiliate or partner, 2s applicable).

(1Z) Irshall file its own tex returmns.

(13) It shall maintain adequate capital for the normal obligatons
reesonably foresecable in a bustiness of s size and character and in Light of its
contemplated business opesations.

-

{14) Irhesandshall maintain its assets in such a menner that it is not costly
or difficult 1o segregete, ascerain or idensify its individual agsets from those of any
affiliste, member or any other person,
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{13) It shall establish and maintain an office through which its buginess

shail be conducted separate and apart from that of any of ite affiliates or members,

or it shail fairly and reasonsbly allocate any overhead for shared office spaca.f . o
s

account from those of any affiliate or member.

J_,-w.;

(16) Tt shall maintain separate records, financial stalements and bnoks cf

i3 "'.I

{177 Tt shail not commingle assets 'with those of any affiliate or m‘é*mber
‘,J =,

(18) It shall pay any liabilities our of its own funds, including sazghes of %

“m

any employees, not funds of any affiliate,

{19y R shell not gﬁmmr.a or becorne obligated for the dsbts of any other

entity, including any affiliate or member or hold out its credit as being available 1o
satisfy the obligations of others.

(Z0) It shall use stationery, invoices and checks separate from any affiliate

or mamber, or will use stationery, invoices and checks using a name Heensed to it or
ctherwise amhorized by an affiljate, namely "Storage Mar.™

(21} It shall nor pledpge its assets for the benefit of eny other enty,

including any affiliate or member.

(227 Itshall & all imes have a speciel purpose limited liability company

managing member. ‘The Members shail hold appropriate meenngs {or act by
unanimous consent} to authorize all appropriete company actions, and in authorizing
such aotions, shall observe &l lumtcd liebility company formalities.

{23) Por purposes of thiz Section, the following terms ghall have the

following nieanings:

*Affiliate" meens any parson controlling or conwolled by or under
common control with the Company including, without limitation (i)
any perzon who has & familial relationship, by blood, mirriage, or
otherwise with any pariner or employee of the Company or any
affitiate thereof and (1i) any person which receives compensation for
administrative, legal or aceounting services from this Company, or
any affiliate. For purposes of this definition, “control” when tised
with respect to any specified peron, means the power 1o direct the
manzgement and poHeise of such person, dirsctly or indirectly,
whether through the ownership of voting securities, by congiact or
otherwiss; and the terms "conwolling" and “controlled" have
mesnings correlative to the foregoing.
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"Person” means any individual, corporation, partnership, limited
Hiability company, joint venture, association, joint stock company,
trust (including any beneficiary thersof), unincorporated organization,
‘or government of any agency or political subdivision thereof.”

Notwithstanding any provision hersof to the contrary, the following shall

e
govern: The Company shall not terminate solely as a consequence of the bankruptcrar o
insolvency of one ¢r more of the members of the Company 8o long &6 there remains ol i -
solvent managing member of the Company., Subject to applicable law, dissolution of 1 the o
Company shall not oceur so long as the Company remaing mortgegor of the Propett}v o o=

STORAGE MART I, L.L.C. AN
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