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SUBJECT: LARE MARY STORACE FARTNERS, INC.
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call (B50) 245~6806.
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ARTICLES OF INCORPORATION _ o
OF o, @
LAKE MARY STORAGE PARTNERS, INC. e
i

The undersigned Florida corporation, pursuant to written action of all of its
shareholders, hereby adopts the following amendments 1o its Articles of
Incorporation: -

The following provisions shall be added as Artiele X:
"ARTICLE X
PEC TY PROVT

For 20 long as any mortgage lien in favor of Wachovia Bank, National
Association, or its succeasors or assigns (the "First Mortgage”) exists on any portion
of the Property, as so defined in the Lake Mary Storage Partners, Ltd. Partnership
Agreement governing the Lake Mary Srorage Partners, Ltd., of which the
Corporation is the General Pariner (the "Partnership"), the following provisions
shall apply to the Corporation: =

8.1 PURPOSE. Notwithstanding any provision of the Articles of
Incorporation ("Articles™ to tha contrary, the nature of the business and purposes to
be conducted and promoted by the Corporation is to engage solely in the activity of
acting as a general partner of the Partnership whose purpose is to acquire the
Property, together with all improvements thereon, and own, hold, zell, assign,
transfer, operate, lease, mortgage, pledge and otherwise deal with the Property.
The Corporation shall exerciseé all powers enumerated in the Florida Business
Corporation Act necessary or convenient to the conduct, promotion or attainment of
the business or purpose otherwise ser forth herein. .-

8.2 PROHIBITED ACTIVITIES. Notwithstanding any provision of thege

Arricles to the contrary, the Corporation shall only incur or cause the Partnership to
incur indebtedness in an amount necessary to acquire, operate, and maintain the
Property. The Corporation shall not and shall not cause the Partnership to, incur,
assume, or guaranty any other indebtedness. For as long as the Parmership
remains the owner of the Property, the Corporation® (i) shall not and shall not cause
the Partnership to dissalve or liquidate, (i) shall not and shall not cause the
Partnership to consolidate or merge with or into any other entity, or convey or

Prapared by: Martha A. Hartley, FL Bar $0262900
Akerman , Sentarcfitt, P.O. Box 231
Orlanda, FL 32802-0231 — - R0200D237234 8
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tranafer its properties and assets substantially as an entirety or transfer its interest
in the Partnership, (iii) shall not voluntarily commence 2 case with respect to itself
or cause the Partnership to voluntarily commence 2 case with respect to itself, as
debtor, under the Federal Bankruptey Code or any similar federal or state statute
without the unanimous consent of the board of directors, and {@v) shall not
materially amend the certificate of incorporation or bylaws of the Corporation or the
Partnership Agreement without firsr ghtaining approval of the mortgagee holding
the First Mortgage on any portion of the Property.

8.8 INDEMNIFICATION, Notwithstanding any provision of these Articles
1o the contrary, any indemnification of the Corporation’s directors and officers shall
be fully subordinated to any obligations respecting the Partnership or the Property
{(including, without limitation, the First Mortgage) and such indemnification shall
not constitute a claim against the Corporation or the Partnership in the event that
cash flow in excess of amounts necessary to pay holders of such obligations is
nsufficient to puy such obligatdons.

9.4 SEPARATENESS COVENANTS. Notwithstanding any provieion of

these Articles to the contrary, in arder to preserve and ensure its separate and
distiner corporate identity, in addition to the other provisions set forth in thess
Articles, the Corporation shall conduct its affairs in accordance with the following
provisions:

(a)  1fit shares office space with any Parent or Affiliate, it shall pay
its fair share of any overhead for such shared office space and it shall operate its
business separate and apart from those of any Parent or Affiliare.

(b} It shall maintain corporate records and haoks of account separate
form those of any Parent or Aftfiliate.

(c) Ts board of directors shall hold appropriate mestings (or act by
urnanimaous congent) to authorize all appropriate corporate action.

(@) It shall cbserve all corporate formalities.

_ (e) Tt shall not commingle assets with those of its Parent and any
Affiliate. '

(D Xt shall conduct its own business in its own name.

() It shall maintain financial statements separate from its Parent and
any Affiliate.

(h) It shall pay any liabilities out of its own funds, including salaries of
any emplayees, not funds of its Parent or any Affiliate.

{ORAT4E78;1} HO2000237234 8
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. 1) It shall maintain an arm's length relationship with its Parent and
any Affiliate. -

() It shall not guarantee or become obligated for the debts of any orher
entity, including its Parent or any Affiliate, or hold out its credit as bemg available
to satisfy the ohligations of others. —

(k) Tt shall use checks separate from its Parent and any Affiliate.

{10 It shall not pledge its assets for the benefit of any other entity,
inciuding its Parent and any Affiliate. -

(m} It shall hold irself out as an entity separate from its Parent and
any Afliliate.

For purpases of this Sectionr 9.4, the following terms shall have the following
meanings:

"Affiliate" means any Person controlling or controlled by or under common
control with the Parent, including without limitation (i} any Person who has a
familial relarionship, by blood, marriage or otherwise with any director, officer, or
employee of the Corporation, its Parent, or any Affiliate thereof, and (ii} any Person
which receives compensation for administrative, legal or accounting services from
the Corporation, its Parent or any Affiliate. For purposes of this definition,
"control” when used with reapect 1o any specified Person, means the power to direct
the management and policies of such Person, directly or indirecrly, whether through
the ownership of voting securities, by contract or otherwise; and the terms
"eontrolling” and "controlled” have meanings correlative to the foregoing.

"Parent” means, with respect to a corporation, any other corporation owning
or controlling, directly or indirectly, fifty percent (50%) or more of the voting stock of
the corporarion.

"Person” means any individual, corpération, partnership, limited Lability
company, joint venture, association, joint stock company, trust {including any
beneficiary thereof), unineorporated orgamzatmn, Or government or any agency or
pelitical subdwmmn thersof®

This Amendment was adopted by the all of the directors and shareholders of
the Corporation on December /272002, N

LARE MARY STORAGE PARTNERS,
INC.

By ot oty P i

Secyetary William Michael Mikkelson
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