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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Secretary of Stute -
Decenber 1, 2004

BMS OF COCONUT GROVE, INC.
5901 8. W. 74 STRERT, SUILTE 205
SOUTH MIAMI, FL 33143

SURJECT: BMS OF COCONUT GROVE, INC,
REF: P96000077518
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We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, ineiuding the electronic filing cover sheeat.

The word "initial" or *first" should ba removed Ifrom the article regarding
directors, officers, and/or registered agent, unless these are fthe
individuals criginally designated at the time of incerporation.

TEE, REGISTERED AGENT IS BEING CHANGED IN THE AMENDED AND RESTATED
ARTICLES. PLEASE RETAIN THE REGISTERED AGENT CHANGE FORM., IF YOU CHOOSE
T0 BAVE THE RREGISTERED AGENT CEANGE FORM FILED, THERE I8 A FEE OF $35 TO
FILE THIS DOCUMENT AND IY MUST EE SUBMITSTED WITH A SEPERLTE FAX AUDIT
COUVERSHEET ALONG WITH THE DOCUMENT.

Please return your document, along with a copy of this letter, within &0
daye or your £iling will be donsidered abandoned.

If you have any queetlons concerning the filing of your decument, pleage
call {850) 245-6906.

Darlene Connell PEX Rud. #: H04D00236525
Document Specialist Letter Number: BOALDODBT325

Divigion of Corporatians - P.0. BOX 6827 ‘Tallabassee, Florida 32314
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AMENDED AND BEETATED
ARTICLES OF INCORFPORATION
aF
BMS OF COCONUT GROVE, INC.

The Asticles of Incorporation of BMS of Coconut Grove, Inc. are hereby amended and
restated in their entirety as follows:

ARTICLE I - RAME

The name of the Cerporation is Public Storage Coconut Grove, Inc. and the streef address
of the principal office of the Corporation is ¢/o Public Storage, Inc., 701 Wegtern Avenue,
Glendale, Califorrdia 91201,

ARTICLE 11 - PURFOSE

The purpose of the Corporation shwll be to solely engage in the ownership, operation and
roanagement of the real estate project presently kmown us Public Storage Mini Storage located in
Miami, Florida (the “Property’”), pursuant to and in accordance with these Arficles of
Incorporation, and 1o engage in such other lawful activities permitted to corperations by The
General Corporation Laws of the State of Florida as are incidents], necessery or appropriate to

the foregoing,

ARTICLE T8 - STOCK.
The Corporation is authorized {0 jssue ons thousand (1,000) sheyes of $1.00 par valus
coomon, stock.

ARTICLE IV - EXISTENCE
The Corporstion shall have perpetnal existence.

ARTICLE V- REGISTERED OFFICE AND AGENT

The name of the Registored Agent of the Corporation is Miami Center Registzred Agents,

LLGC, of Miami and the strest address of the Registered Qffice of the Corporation 18 201 South
Biscayne Boulevard, 1700 Miami Center, Mizmi, Florida 33131.

ARTICLE V1 - LIMITATIONS ON AUTHORITY

Notwithstanding any other provisions of these Articles of Incorporstion and any

provision of law that otherwise so empowers the Corpstation, and so long a& any obligations
sceured by the Property pursuant o the first Hen mortgage (the “Mortgage™ rernain ouistanding
and not paid in full, the Corporation shall not, without the wnanimous consent of the Board of
Dhrectors, do any of the following:

Wi Transaci 2030 2M0104X 15 v.1; 11/21/2004 O5:08 F4)
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(i)  Engage in amy business or ectivity other than those set forth in Article IT; or

(i) Tocor any indebtcdness or assume or guarandy any indebtedness of any other
entity, other than the Mortgage and indebtedness permitted thersin and normal frade accounts
payable in the ordinery course of business; or

{iiiy  Dissolve or liquidate, in whole or in patt; or

(iv)  Consolidate or merge with or into any other entity or convey or transfer or lease
ite propexty and assets substantially as an entirety {o any entity; or

(v)  With respect to the Corporation, institute proceedings 10 be adjndicated bankrupt
or insclvent, or conssnt 1o the instiition of bankruptey or insolvency proceedings against it, or
file a petition secking or consenting to reorganization or relief undsr any applicable federal or
state law relating to bankruptcy, or consent to the appoimtment of a receiver, liquidator, assignes,
trustee, sequesirator {or other similar official) of the Corporation or a substantial part of property
of the Corporation, or make any assignment for the benefit of creditors, or admit in writing its
inability to pay its debts generally as they become due, or take corporate action in furtherance of
any such action; or

{vi) Amepd, slter or modify Amended and Restated Articles 10, V1 or VII of the
Articles of Incorporation of the Company; ar

{vii} In addition to the foregoing, so long as any obligation secured by the Mortgage
remaing vutstanding end not discharged in full, the Corporation shall not, without the written
consent of the holder of the Mortgage, take any action set forth in iteme (i} theough (iv) and (vi).

ARTICLE VIl ~ SEPARATENESE/OPERATIONS MATTERS

'The Corporation shall:

(i}  Maintain books and records and bank accounts separate from those of any other
person;

(i)  Maintain its assets in such a manner that it is not costly or difficult to segregats,
identify or ascertain such assets;

(i} Hold regular Board of Director and Shareholder Meetings, as appropriate, to
conduct the business of the Corporation, and observe all other corporate formalities;

{iv)  Hold itzelf out to creditors and the public as a legal entity separute and distinct
from any other entity; :

{v)  Prepare separate tax refurns and financial statements, or if part of a consolidated

grouyp, then it will be shown as & separate mermber of such group,; provided that, so long as the
Corporation is wholly-owned, dircetly or indirectly, by Public Storage, Ine., a Califomia

WA Trangzst2030W0052MO2048 10 v I; | 12172004 0508 PMt 2
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corporation (“PSY”), PSI may, consistent with govermting tex reporting requirements, report the
income;, asset and other items of the Corporation divectly in PST's tax return;

(vi)  Allccate and charge fairly and reasonably any corunon employes or overhead
sharad with affiliates;

(vif) Tragsact all business with affiliates on an arm’s-length basis and parsuant w
coforcealle agreements;

(viiy Conduct business in its own neme, and use separate stationery, invoices and
checks;

(ix) Not comrumingle its assets or funds with those of any other person; and
(0  Not agsume, guarantee or pay the debis or obligations of sny other pexson.
ARTICLE VIII - BYLAWS

The Bylaws of the Corporation may be created, amended or changed by the Shareholders
or Directors at any regular or special meeting, duly held.

ARTICLE IX - LIMITATION ON DIRECTOR LIABILITY

A. directer shall not be personally liable to the Corporation or the holders of shares of
capital stock for monetary damages for breach of fiduciary duty as a director, except (i) for any
breach of the duty of loyalty of such director fo the Corporation or such holders, (ii) for acts or
omissions not in geod faith or which involve intentionzl misconduct or a knowing violation or
law, (iii) under Section 607.0831 of the Florida Busingss Corporation Act (the “FBCA™), or (iv)
for any transaction frorn which such divector detives an improper personal benefit. If the FRCA
is hereafier amended 1o authorize the forther or broader ¢limination or limitation of the petsoral
lisbility of directors, then the lisbility of & director of the Corporation shall be eliminated or
limited {o the follsst sxtent penmitted by the FBCA, as 50 amended. No repes] or modification of
thia Article X shall adversely affect any right of or protection afforded to a director of the
Corperation existing immediately prior to such repeal or modification.

ARTICLE X - INDEMNIFICATION

The Corporation shall indemnify, to the fullest axtent pemmitted by law a5 mow or
bersafter in effect, the Incorporator, any officer or director of the Corporation. Without limiting
the generality of the forsgoing, the Bylaws may provide for indernnification of the officers,
directors, employees and agemts oo such terms aud conditions as the Board of Direciors may
fiom time to time deem appropriate or advisable.

ARTICLE XI - AMENDMENT

Thess Articles of Incorporation ey be amended by resolution adopted by the majority
vote of the Board of Directors or the Shareholders. All actions, including, but not Hmited to,
amendment of Articles of Tncorporation, requined to be taken at any meeting may be taken by

[ AT 0ROV SEAMOZ4BTE V. 1 1212004 05:08 M) 3
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written congeats a5 provided in the FBCA, as now amended, or a5 same may be amended in the
fofure,

Thic Amended sand Restated Articles of Incorparation were adopted by unanimous
written consent of the directors and sharcholders of the Corporation on Novembur 27, 2004.

IN WITNESS MWHEREOF, the uvndersigned has executed thess Articles of
Tucorporation this_ 117" day of Neverober 2004,

BMS OF COCONUT GROVE, INC,

Name: § Tov 0 88 pavpens
Title: Ch rer asdr v t”

W TTanescfQ0A00S2AL02043 18 v.1; 112142004 0433 P
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ACCEPTANCE BY REGISTERED AGENT

HAVING BEEN NAMED TO ACCHPT THE SERVICE OF FROCESS FOR THE
ABOVE.STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE V QF
THESE AMENDED AND RESTATED ARTICLES OF INCORPORATION, THE
UNDERSIGNED LIMITED LIABILITY COMPANY HERFBY AGREES TO ACT IN THIS
CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE PROVISIONS OF ALL
STATUTES RELATIVE TO THE PROPER AND COMPLETE DISCHARGE OF ITS

DUTIES.
pATED THIS 2§Y DAY OF NOVEMBER 2004,

MIAMI CENTER REGISTERED AGENTS, LLC

v LM

Dnls 8. Bergman, Authorized Representative
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