00 000U 304

(Requestor's Name)

{Address}

(Address)

(City/StatefZip/Phone #)

[JpPekur  [Jwar [] ma

(Business Entity Name)

(Document Number)}

Certified Copies . Certificates of Status

Special Instructions to Filing Cfficer:

Office Use Only

HILETIEATIATAR

200011776802

02 A7 03—01013—-003 #3375

o =

EL @

e

-a LT i
ST

R T
Wi ooy TE
D a1t
s T ra T el Lo
‘ﬂ:t‘{ I

AT =

oy ol

BT W

o



- SHUTTS
BOWEN
LLP

ATTORNEYS AND COUNSELLORS AT LAW

THERESE CULLINAN EMAIL ADDRESS:
DIRECT LINE (954) 847-3847 TCULL 1
February 3, 2003
Via Certified Mail
Retur ipt R
Department of State

Divisions of Corporations
Limited Liability Filings
P.O. Box 6327
Tallahassee, FL 32314

Re:  Amended & Restated Articles of Organization of BMS North Miami, LL.C
Dear Madany/Sir:

Enclosed is our firm’s check in the amount of $33.75, payable to Florida Department of State,
representing the filing fees for the Amendment as well as a certified copy of the filed Amendment.

I have enclosed a self-addressed, postage paid envelope for the return of the certifigd copy,
of the Amendment. '}E o

If you have any questions, please call me at (954) 847-3847. o=
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Therese Cullinan, Legal Assistant to
DONNA E. MILLER
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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF
BMS NORTH MIAMI, L.L.C,,
A FLORIDA LIMITED LIABILITY COMPANY

These Amended and Restated Articles of Organization are being filed in
accordance with Section 608.411, Florida Statutes.

I. Name. The name of the Company is BMS North Miami, L.L.C. The original
Articles of Organization were filed on July 15, 1999.

2. Duration/Continuatjon. The Company commenced its existence on July 15, 1999,
the date on which its original Articles of Organization were filed and shall continue for a
period of 75 years, unless earlter terminated (each of the following is, hereafter, a
“terminating event”) by the unanimous written agreement of all Members or uniess
extended by an amendment of these Articles of Organization providing for the continued
existence of the Company subsequent to the foregoing events. The bankruptcy, death,
dissolution, liquidation, termination or adjudication of incompetency of a Member shall
not cause the termination or dissolution of the Company and the business of the Company
shall continue. Upon any such occurrence, the trustee, receiver, executor, administrator,
committee, guardian or conservator of such Member shall have all the rights of such
Member for the purpose of settling or managing its estate or property, subject to
satisfying conditions precedent to the admission of such assignee as a substitute Member.
The transfer by such trustee, receiver, executor, administrator, committee, guardian or
conservator of any Company Interest shall be subject to all of the restrictions, hereunder
to which such transfer would have been subject if such transfer had been made by such
bankrupt, deceased, dissolved, liquidated, terminated or incompetent Member. The
foregoing shall apply to the extent permitted by applicable law.

3. Purposes. The Company's business and purpose shall consist solely of the
acquisition, ownership, operation and management of the real estate project known as:-'¢»
Budget Mini Storage, located in North Miami, Florida (the "Property") and such actmtles

oo Jesud
as are necessary, incidental or appropriate in connection therewith. T
. B

4. Management of Company. The business of the Company shall be managed bige
following Managing Member: =

en
.. 23
BMS North Miami, Inc. ==
5901 S.W. 74th Street £
Suite 205
Miami, Florida 33143
5. Registered Agent and Offices. The name and address of the registered agent and

the principal office for the Company are as follows:
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6.

Registered Agent:

Victor Brown

5901 S.W. 74th Street
Suite 205

Miami, Florida 33143

Principal Office of the Company:
5901 8. W. 74th Street

Suite 205

Miami, Florida 33143

Powers and Duties. Notwithstanding any other provisions of these Articles and so

long as any obligations secured by the Mortgage (as defined below) remain outstanding
and not discharged in full, without the consent of all members, the Managing Member
shall have no authority to:

(a) borrow money or incur indebtedness on behalf of the Company other than
normal trade accounts payable and lease obligations in the normal course of
business, or grant consensual liens on the Company's property; except, however,
that the Managing Member is hereby authorized to secure financing for the
Company pursuant to the terms of that certain Note in the original principal
amount of $6,500,000.00 (the "Note") and other indebtedness expressly permitted
therein or in the documents executed in connection with or as security for such
Note (collectively, the "Loan™), and to grant a mortgage, lien or liens on the
Company’'s Property to secure the Loan (the "Mortgage™);

(b) dissolve or liquidate the Company;

(c) sell or lease, or otherwise dispose of all or substantially all of the asse@g/f
the Company; — n

-

Company adjudicated bankrupt or insolvent, or consent to the institution of r..,?l_(
bankruptcy or insolvency proceedings against the Company, or file a petition™
seeking or consenting to reorganization or relief of the Company as debtor un@er
any applicable federal or state law relating to bankruptcy, insolvency, or othem =
relief for debtors with respect to the Company; or seck or consent to the ’;2 G
appointment of any trustee, receiver, conservator, assignee, sequestrator,
custodian, liquidator (or other similar official) of the Company or of all or any
substantial part of the properties and assets of the Company, or make any general
assignment for the benefit of creditors of the Company, or admit in writing the
inability of the Company to pay its debts generally as they become due or declare
or effect a moratorium on the Company debt or take any action in furtherance of
any action,

(d) file a voluntary petition or otherwise initiate proceedings to have the _i_;
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(e) amend, modify or alter Articles 2, 3, 6, 7, 8 or 9 of these Articles; or

(f) merge or consolidate with any other entity.

Notwithstanding the foregoing and so long as any obligation secured by the
Mortgage remains outstanding and not discharged in full, the Managing Member shall
have no authority (1) to take any action in items (a) through (c) and (e) and (f) without

the prior written consent of the holder of the Mortgage.

7. Tiile to Company Property. All property owned by the Company shall be owned
by the Company as an entity and, insofar as permitted by applicable law, no Member

shall have any ownership interest in any Company property in its individual name or
right, and each Member's Membership Interest shall be personal property for all

purposes.
8. Separateness/Operations Matters. . . . _
The Company shall:
(a) maintain books and records and bank accounts separate from those of any
other person;
) maintain its assets in such a manner that it is not costly or difficult to

segregate, identify or ascertain such assets;

(c) hold regular meetings, as appropriate, to conduct the business of the
Company, and observe all customary organizational and operational formalities;

(d)  hold itself out to creditors and the public as a legal entity separate and

distinct from any other entity;
prepare separate tax returns and financial statements, or if part of a

(c)
consolidated group, then it will be shown as a separate member of such group; P oo
S S
e
(H allocate and charge fairly and reasonably any common employee or % i 5511
overhead shared with affiliates; 3::3' .
B 0 =B
(g)  transact all business with affiliates on an arm's-length basis and pursua@ 5o oS
to enforceable agrecments; % g w0
Z
(h) conduct business in its own name, and use separate stationery, invoicess™  —
and checks;
@) not commingle its assets or funds with those of any other person; and

not assume, guarantee or pay the debts or obligations of any other person.

@



9. Amendment of Regulations. The power to adopt, alter, amend or repeal the
Regulations of this Company shall be vested in the Managing Member of the Company.

10.  Amendment of Articles of Organization. Any amendment to these Articles of
Organization shall be consistent with Chapter 608, Florida Statutes, and shall be signed
and sworn to by the Managing Member of the Company. In the event a new Member is
added by such amendment, it shall be also signed by the Member to be added.

11.  Informal Action of Members. Any action of the Members may be taken without a
meeting if consent in writing setting forth the action taken shall be signed by all Members
(and filed with the Company as part of its records).

12. Contracting Debt. Except as otherwise provided by applicable law, no debt shall
be contractied nor liability incurred by or on behalf of this Company except by the
Managing Member and as related to the Property and pursuant to the Loan.

13.  Transferability of Member's Interest. The interest of a Member of this Company
may not be transferred or assigned except to such exient and in the manner provided in
the Regulations. However, unless the Managing Member of this Company, other than the
Member desiring to effect such transfer or assignment, approve of such proposed transfer
or assignment, the transferee of the interest of such Member shall have no right to
participate in the management of the business and affairs of this Company or to become a
Member. In such event, the transferee shall be entitled to receive only the share of profits
or other compensation or distributions, and the return of contributions, to which that
Member otherwise would be entitled.

14, Withdrawal or Reduction of Member's Contributions to Capital.

e

(a) A Member shall not receive out of the Company's property any part of

Lren
such Member’s contribution to capital until: - r:;:
. z 2

(1) all liabilities of the Company, except liabilities to Members on 7>

account of their contributions to capital, have been paid or sufficient property of the 5=

Company remains to pay them; and :Gi
TR

(2)  the consent of all Members is had (unless the return of the 32,

contributions to capital may be rightfully demanded); and g

3) these Articles of Organization are canceled or so amended as to set
out the withdrawal permitted.

(b) A Member shall be entitled to the return of the Member’s contribution in
the manner, if any, provided for in the Regulations of the Company.
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IN WITNESS WHEREOF, these Amended and Restated Articles of Organization
were duly executed by the undersigned Managing Member of the Company on this
day of January, 2003.

BMS
corporatign, ing Member

By:

" Vict wn, President

The undersigned joins in these Amended and Restated Articles of Organization
for the purpose of agreeing to act as Registered Agent hereunder. The undersigned is
familiar with, and accepts the obligations of, registered agent under the Florida Limited
Liability Company Act.

Vid6r Brown

STATE OF FLORIDA )
) SS:
COUNTY OF MIAMI-DADE)

The foregoing instrument was acknowledged before me this =1, day of ,
January, 2003, by Victor Brown, individually and as President of BMS North Miami, =* rﬂ{}, o

Inc., a Florida corporation, on behalf of the corporation, as Managing Member of BMg: Ef;

North Miami, L.L.C., a Florida limited liability company, on behalf of the company. )""‘ =

foregoing individual is personally known to me. g,‘;i N ;1‘
Fe e OB
S

Gitece. A X o
Notary Public, State of Florida ‘ajllarg oW

o

My commission expires:

KATHLEEN K JONES
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CCB85545
MY COMMISSION EXP. NOV. 30,2003




