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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SBA PROPERTIES, INC.

The present name of the corporation is SBA Properties, Inc. The corporation was
incorporated under the name “SBA Properties, Inc.” by the filing of its original Articles of
Incorporation with the Secretary of State of the State of Florida on March 15, 2000, These

. Amended =nd Restated Asticles of Incorporation (referred to hercin as these “Articles™) of the -

corporation, which both restate and amend the provisions of the corporation’s Articles of
Incorporation, were duly adopted in accordance with the provisions of Section 607.1007 of the

~ Florida Statutes, On Apri! 15, 2010, these Articles were duly adopted and approved by the sole

sharcholder of the corporation. The Asticles of Incorporation of the corporation are hereby
amended and restated to read in their entirety as fellows:

ARTICLEI. The name of the corporation is SBA Properties, Inc. (the
‘Corporation™),

ARTICLE T, The address of the Corporation’s principal place of business and
mailing address in the State of Florida is 5900 Broken Sound Parkway N.W., Boca Raton,
Florida 33487. The name and address of the registered agent is CT Corporation Systems, 1200

. South Pine Island Road, Plantation, Florida 33324,

ARTICLE IIl. Definitions and Rules of Construction,

(a)  When used in these Articles, the following terms not otherwise defined
have the following meanings:

(i) “Affiliate” means in relaticn to any Person, any other Person: (i) directly
or indirectly controlling, controlled by, or under common control with, the first Person;
(ii) directly or indirectly owning or helding Lifty percent (50%) or mote of the voting
stock or other equity interest in the first Person; or (iii) fifty percent (50%) or morz of
whose voting stock or other equity interest is directly or indirectly owned or held by the
first Person..

(ii) “Borrower Parties” means collectively, the Corporation, SBA Sites, Inc,, 2
Florida corporation, SBA Structures, Inc., a Florida corporation, and any additional
borrower who becomes n party to the Loan Agreement, the Guarantor and Holdings.

@) *“Cash Management Agreement” means the cash management agreement
among the Corporation, any additional borrower who becomes n party, SBA Depositor

LLC, as lender Deutsche Bank Trust Company Americas (as successor to Banlc of

USActive 2485076.4
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America, N.A., successor by merger to LaSalle Bank National Association), as agent,and . .-~ -
the Manager, as the same may be amended or otherwise modified from time to tme.

ANWI L AT

(lv) “Certificates” means any one of the Secured Tower Revenue Securitics,
Series 2010-1 and Series 2 2010-2, issued by the Trust, together with any other certificates
issued by the Trust pursuant to the Mortgege Loan Documents, -

(v) “Control” means the possession, directly or indirectly, of the power to : S

direct or causc the direction of the management, aod policies of a Person, whether - - e

moT .-~ through the ownership of voting securities, by ¢contract or otherwise.. “Controlling” and - [ reimiz -7,
“Controlled” shall have comrelative meanings. Without limiting the genemlity of the. - f..e ai,r
X . S foregomg, a.Person shall be: deemed to-Control eny other Person in wlnch 1t owms,. f::\_ wiTet v R
TowTe TR R directly or indirectly, S0% ormorcofthe ownership intérests of such Person. - G T T e e

(vi) “Depositor” means SBA Depositor LLC, a Delaware limited liability
company,

(vii) “Directors” means the persons elected to the Board of Directors from time
to time, including the Independent Directors.

(viii) “Encumbrance” means any lien, mortgage, security interest, pledge,
restriction on transferability, defact of title, option or other claim, charge or encumbrance
of any nature whatsoever on any property or property interest.

(ix) “Guarantor” means SBA Guarantor LLC, 2 Delaware Limited liability
company, :

(x) “Holdings” mems SBA Holdings LLC, a Delaware limited Liability
company,

(xi) “Independent Director” has the meaning specified in ARTICLE VIIL

(i) “Loan” means, collectively, the components with & combined initial
principal amount of $1,230,000,000 and the obligation of the Corporation to repay such
components together w:th all interest and other amounts ﬁ'o:n fime to time owing under
thELoanAgrccment T v, e '- ; ‘ ':1‘” ‘b |:?-:.:-' e :‘ ”_«' W e A oLl
BEVES (xm) - ¥Lgan: Am‘ecmmt"jmcans thc amended ind- estated: loan and secuntys«
TR ., agreement between- the Depositor, & lender, the Borrower_Parties; and any- addmunal;_ R
Loorwe T " borrower that becomes a paity theretn, as the séme may.be’ amended or modzﬁed from :.

:  timeto time.

(xiv} “Manggement Agresment” means the management agreement batween the v 2 e
Mansager, the Borrower Parties and any additional ownex, as the same ma.y bc amended or - opl |
otherwise modified from time to time. = DA g

T T (xv) | “Manager” means SBAthWorkMuha_ge@ény,'Inc,.

UsActve 3435078.¢ C . (((H12000199039 3)))
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(xvi) “Morteage Loan Documents” has the meaning assigned-to it in the-Loan: @ - = = ==
Agreement. e

(xvii) * “'Parent Group" means all" Affiliates of the Corporation that;* directly or- -~ v
indirectly, have an ownership intevest in the Corporation or any subsidiaries thereof, e

(xviif) “Person” means any individual, corporation, partnership, joint venture,
limited liability company, limited liability partnership, association, joint:stock company,.

trust, unincorporated organization, or other organization, whether or not a lugal cnnty,. NS A L
and any governmmental authority. . . - :
oL ( ) mp_g_-gg“has r.‘ne meamng st forth in ARTICLE IV Sgcnoq (ﬂ)('l) LR T S
' | (XX) ‘Bmz_&g__x' means Moodys Invcstors Se:mce, Inc. or" Fuch Ratmgs s A

Inc. If any such rating agency or any successor fails to remain in existence, “Rating
Agency” shall be deemed to refer to such other nationally recognized statistical mting
agency or other comparable Person designated by the Depositor.

(xxi) “Rating Agency Confirmation” mecans, with respect to the transaction or
matter in question, each Rating Agency from which a confimation is required, as
applicable, shall have confirmed in writing that such transaction or matter shall not result
in 2 downgrade, qualification, or withdrawal of the then current rating for any certificate
or other securities issued in connection with any Securitization (or the placing of such
certificate or other security on negative credit watch or ratings outlook in contemplation
of any such action with respect thereto),

(xxif) “Securitization” means an offering of securities rated by the Rating
Agencics representing direct or indirect interests in the Loan or the right to receive
income therefrom.,

(xxiif) “Servicer” means Midland Loan Services, Inc or amy successor servicer,

(xxiv)  “Site Space” means the space on Sites leased by Tenants pursuant to
Tenant Leases.

igg" has thc meaning specxﬁed in the Loa.n Agreemem

'.‘. q._‘_‘”_"- P "'.'"'. et Ly
e a R

X 3 v i _M” means n tenant t'nat ieases S:te Spacc pursua.nt to a 'I‘eua,nt Lease g »m,

:i: t,;“r«{,i :-_Jsr&

. (xxvn) ‘M" means a lease or- hcemsa pursvant | to w]:uch the Co:;ooration~" NAL T e
I¢ases o licenses Site Space to companies involved in the provision: of communication - - ... . ...
services.

(xxviil)  “Trugt” means the SBA Tower Trust created by the Trust Agretment, . s s o — s oo

(xxix) “Trust Agreement” means the Trust and Servicing Agreement among-the - -~ - -
-Depositor, the Servicer and the Trustee pursuant to which the Certificates were: msued, Bg T - o
the same may be amended or otherwise modified from time to time. - o T R D

Usactve 0T84 > (((H12000199039 3))
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(xx)  “Trustee” means the trustee appointed to act on behalf of the holders of the - . -.o.io
Certificates,

e "+ (b)~ " Definitions-in these Articles apply equally fo both the singultrand plurals s -c- %3 dms piie
forms of :hc defined terms. The words “include” and “including” shall be deemed to be - rer « -
followed by the phrase “without limitation.” The terms “herein,” “hereof” and “hereunder” and -

other words of sirnilar import refer to these Articles as a whole and not to any puarticular Section, -~ - +.ov oo e
paragraph or subdivision. The Section titles appear as a matter of convenience only and shaflnot -1 - = sz,
affect the interpretation of these Articles. All Section, paragraph, clause, Exhibit or Schedule T R St

-references- not attributed to & particular document  shall-be ref‘erenccs -10" such-parts “of -these -« wpor oo 4

(a)  The purposes to be conducted or promoted by the Corporation shall be to
cogage solely in the following activites:

(i) to own, lease and manage Sites and equipment, inventory, systems,
software and other assets incidental to or necessary or convenient for the operation

thereof (the “Property™”);

(ii)  tothe extent permitted by the Loan Agreement, to acquire and/or dispose of
Sites and/or any rights therein (including ownership, management, ¢asement, lease and
sublease rights), and/or cquipment, inventory, systems, software and other assets
incidental to or necessary or convenient for the operation thereof,

(i) to contract with any manager or service provider for the leasing
mansgement, operation and mantenance of the Sites or the performance of other services
relating thereto;

(iv)  to enter into and perform under leases, licenses, purchase agréements and
similer contracts with third parties in relation to properties that are, or are to become,
Sites and to perform the obligntions of the Corporation thereunder;

() to enter into and pérform under subleases, site management agreements,

- easements .and; -ground | leases pursuant to - which the Corporatxon nAneges. wmlﬁs

I

(vi) . to the extent permmed under Section 5. 14 of the Loan Agresment and. sl e By
.subject to ARTICLE X, Section (d)ii), to enter into loan agreements and/or issue and sell- - AN SR
bonds, notes, debt or equity securities, obligations, and other securities and-instruments to T
finance its activities, to pledge any and all of its properties in.connection with the . .~ oo roo s

foregoing, and to cater into, perform under and comply with any agreememts mmdcntal or . oA
necessary thereto;
. (vil) .to.obtain.any licenses, consents, authorizations.or approvals-from.any. ... .« & g 220

federal, state or local govemmental authority, including but not limited t0 the Federal - wwes & oo e =

! -4- .
erdmstse . ) (((H12000199039 3)). ..
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Communications Commission and the Federal Aviation Administration, mctdental o Or

necessary or convenient for the conduet of its business as described above;

(vili) " to ¢ngage in and perform any lawful act or activity and to exercise.any -

et e

powers permiited 1o corporations organized under the laws of the State of Florida that, in - -

either case, are incidemtal to and necessary, convenient or advisable . for the .

accomplishment of the above mentioned purposes; and

{(ix)  to enter into, deliver and perform its obligations under the Mortgage Loan

...Documents, and any. document, ngreement, certificate or. ﬁnanmng statement. rclahng'-“;.;.

thereto

AR (b) .,Upon upprova] by the: Board 6f Directors of a.ny atter. pemﬂttod Ainder - -

'paragraph (a) above, ‘each of the Directors and officers of ‘the ‘Corporation-is authorized,
empowered and directed, for and on behalf of the Corporation, to take any and all actions, to
negotiate for and enter into agreements and amendments to agreements, 1o perform all such acts
and things, to execute, file, deliver or record in the name and on bekalf of the Corporation, all
such ocrtiﬁcates, inStrm'ncnts, agreements or other documents, and to make ali such payments ag
they, in their judgment, or in the judgment of any one or more of them, may deem necessary,
advisable or appropriate in order to carry out the purpose and intent of, or consummate the
transactions contexnplated by, the resolutions of the Board of Directors which approve such
matters and/or all of the transactions contemplated therein or thereby, the authorization therefor
10 be conclusively evidenced by the taking of such action or the execution and delivery of such
certificates, instruments, agreements or documents.

{¢)  The Corporation shall not engage in any activities other than as permitted
under this ARTICLE TV.

ARTICLE V. Powers. Subject to ARTICLE X, the Corporation, and the Board
of Dircctors and the Officers of the Corporation, (i) shall have and exercise all powers necessary,
convenient or incidental to accomplish its purposes as set forth in AR’I’ICLE IV and (ii) shall
have and exercise all of the powers and rights conferred upon corporations formed pursuant to
the Florida Statutes,

ARTICLE VI. The total number of shares of stock which the Corporation shall

"2, have authority to issue is '1,000.: All. such shares are to-be:cominon siock; ‘par.valie of 501 pm

‘:-‘.Hshaxc, énd- arctobc ofone <,~.las.e,1 AT et g Rt Ko h.i’.‘"us R T RN AT ';;«

ARTICLE VIL Unless and except to the extent that the by-laws “of thc

Corpornnon (the “By=Lawg™) shall so require, the election of Ducctom of thc Corporatmn need -

not be by written ballot
ARTICLE VL. Board of Directors.
()  Subject to ARTICLE X, the business and affairs of the Corporation: shall |

\ bc managed by or under the da.recnon of the Board of Directors of the Corporauon (the “Board of .

iy

USActive 3495078.4 ) -5-
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e
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: }- R owner.in the Coxporanon or any of its Affiliates,

' stockholders at any time; provided, h owever, that no reszgnation or‘removal of an_ Indcpcndcnt- '

(b)  The number of Directors of the Corporation shall be as from time to time™ = ~:.: = .
fixed by, or in the manner provided in the By-Laws of the Corporation provided, howgver, that at - *z = - 7wz o
all times while any Certificates are outstanding the Board of Directors shell include at least two -~ 1 mmn 2o 2
Directors who are “Independent Directors”. An Independent Director shall mean a Director of - == == +#- =+ *
the Corporation who is not at the time of appointment and has not been gt any time during the - - -~ « _ »+ - -1 /1=
preceding five (5) yaars: }

(i) a stockhoider, director (other than 2s an independent dircctor of the ~ . mvrcer wmcem .
Corporation), officer, cmployce, partner, attomey or counsel or a stockholder having the . -~ < e - u
beneficial ownership of more than 5% of the issued and outstanding equity interests of ~—« = v 4Fuguf crs
the Corporation or any of its Affiliates (excapt that such. mdividual .mey be am - ~r &y §
mdepmdent director of uny 'of its. Affiliates) .or, 8 direct or. mdxrcct lega.l or: benaﬁclal BRI

(i}  a customer, creditor, manager, contractor, supplier or other Person who
derives any of its purchascs or revenues from its activities with the Corporation or any of
its Affiliates (other than a company that provides professional indepcndent directors and
which also may provide other encillary corporate, partmership, company or trust services
to the Corporation or its Affiliates in the ordinary course of its business),

(it}  a stockholder, creditor, manager, contractor, partner, customer, employes,
officer, direstor, or supplier of another entity controlling, directly or indirectly, or under
common control with the Corporation or any of its Affiliates, or

(iv) 2 member of the immediate family of ety such individual,

As used in this definition, the term “control” means the possession, directly.or
indirectly, of the power to direct or cause the direction of the roanagement, policies or activities
of a Person, whether through ownership of voting securities, by contract or otherwise, :

The initial Independent Directors are Michael Reinkold and Jim Peridns,

To the fullest extent permitted by law, ¢ach Independent Director shall consiqer
only the interests of the Corporanon, including its respective creditors, in acting or otherwise
votmg on the matters refen'ed to m ARTICLE X, Sacnon (c)

Elt.her or bolh of' the Independmt Dlrectors may bc removed by thc stockholder 0r ) ‘ e

~ . Director shall. be effective-until- a- successor Independent- Director: is - appointed -and -such/s - o e

suecessor shall have accepted his or her appointment a3 an Independent. Director by a written, - - o
instrument. In the event of a vacancy in the position of either Independent.Director, the. -~z .« & <o
stockhotdcr or stockholdm shall 2 sqon 8 practxcablc, appoint a successor I.ndepcndcnt A ama e

‘-I'-.__.Dxrector . LRSI i e el T e

ok e T Lot I nr r.; r . ‘-_.. Ter e e I PR L . PR

All right, power and authority of the Independmt Directors shell be limited tothe - . -~ .o =0
extent necessary 10 exercise those rights and perform those duties. specifically.set forth. inhess sy g s e -

- Articles. Neither Independent Dircctor shall at any time serve as' Uusbce in ba.nkmptcy for the e e w i A

Corporation or any Affiliate of the Corporation, R

| uSctue 34030704 S | .-5- (((F112000199039 3)))
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ARTICLE PX. In furtherance and not i limitation of the powers conferred by the
laws of the State of Florida, the Board of Directors of the Corporation is expressly authorized 10
make, elter and repeal the By-Laws that are not inconsistent with- these Articles, subject to the .
power of the stockholders of the Corporation to alter or repeal any By—Law whcther adopted by ;.
them or gtherwise,

ARTICLE X. Limitations on the Corporation’s Activities.

() This ARTICLE X i3 belng edopted in order to. comply w;th cmn
- provisions required in order to qualify the Corporation as a “special purpose” entity. . .

«Lc!‘)

I amend; altér, change or répeal. any.provision ‘contained: in” these Articles? and. other pmwslons
authorized by the laws of the State of Florida at the time in force may be added or inserted, inthe ~
manner now Or hereafter preseribed by law; end all rights, preferences and privileges of
whatsoever nature conferred upon stockholders, Directors or any other persons whomsoever by
and pursuant to these Articles in their present form or as hereafler amended are granted subject to
the rights reserved in this ARTICLE X; provided that while any Certificates are outstanding,
none of Articles [, IV, V, VI, VIIL X and XI and sny definitions contained in ARTICLE III to
the extent that such definitions are used in the foregoing Articles (the “Special Purpgss
Provisions”), or any other provision of the Axticles or any other document goveming the
orgenizetion, management or operation of the Corporation shall be amended without (1) the
unanimous vote of the entire Board of Directors without any vacancies, including each
Independent Director, (2) the Corporation having received Rating Agency Confirmation with
respect to such modification and (3) with respect to ARTICLE V1, the prior written consent of
the Trustee,

{c)  To the fullest extent permitted by applicable law, notwithstanding any
other provision of these Articles or any other document governing the organization, management
or operation of the Corporation, none of the Corporation or the Board of Directors or any officer
of the Corporation or any other Person shall be authorized or empowered, nor shall they permit
the Corparation, to take any of the following actions without the unanimous written consent of
all shareholders and the unanimous written consent of the cntire Board of Directors (including
each Independent Director) (and no such actions shall be taken or authorized unless there are at

Aspliie T
A.“T::?: s ‘U.%:'—‘- -; -t ‘lﬁ;‘:ﬁ‘r R

‘ . g v PR
. l'.-- Ao e R R

proceedings by or against the Corporation or otherwise seek with respect to the
Corporation relief under any laws relating to the relicf from debts or the protecnon of
_ dcbtnrs generally, . .

© - . Cor e e

.o - . . e
S eirg F v - . K 'i“ R

(iJ) seck or conscnt to thc appointmcnt of a recewcr, hqu:dawr, consa'vator,

agsigneo, trustee, sequestrator, custodian or any similar ofﬁcml for the Corporation or all. P "

. ofany portion of any of its’ properties,

. USActiva M05078.4 “7- - {((H12000199039 3)))

(b) The Corporahon reserves the nght at any nme, and from timé to- time, to AT ;

s Jeast two Indepmdcnt Dlrectors thcn scmng m suc.h capac:ty), w}ule .any, _Cu-nﬁcntu -are e
: ""s::°“wt’"d"‘3 g ek B i ; :

- (i) ﬁle or consent to the ﬂling of any bankmptcy, insolvency or reorgamzatzon R
penuon naming the Corporatxon as debtor or otherwise institute bankruptcy or msolvency = : .~ .

b e gt gy
LR )
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(i) * make or consent to any assignment for the benefit 6f the Corporation’s
creditors, .

(iv)  admit in writing the insbility of the Corporation to pay its‘debts gencrally
as they become due,

(v) comsent to substantive consolidation with any shareholder .of the
Corporation or any Affiliate, P
— cliwe o e w2 (Vi) . sell, .exchange, lease or otherwise transfer all or. substantially. all of .the.*;:;; Lol s
: assets of the Corporation or consolidate or merge the Corporation with anothér Pa'son, 1 EE TS RS
"- ‘ R 'i.;; _ (V“) “to the fullcst mcm persiitted by law, dissolve; ‘Tiquidate®or w:nd uplthe . e Jv 5

Corporanon or approvo of any proposal relating thereto,

(d)  The Board of Directors shall cause the Corporation to do or cause to be
| done all things necessary to preserve and kesp in full force and cffect its existence, rights
(charter and statutory) and franchises; provided, however, that, subject to receipt by the
Corporation of Rating Agency Confirmation with respect to such determination, the Corporation
shall not be required to preserve any such right or franchise if the Boerd of Directors shall
determine that the preservanon thereof s no Ionger destrable for the conduct of its business and
that the loss thereof is not disadvemtageous in any material respect to the holders of any
outstanding Certificates. The Corporation shall, and the Board of Directors shall cause the
Corporation to:

(i) Not directly or indirectly, remain liable, create, incur, assume, guarantee, or
| otherwise become or rémain directly or indirectly liable with respect to any indebtedness
other than indebtedness and any liabilities incumed in the ordinary course of the
Corporation’s business that are related to the ownership and operation of the Sites and are
expressly permitted under the Morngage Loar Documents, As used herein,
“Indebtedness” means, at any time, without duplication: (1) all indebtedness of such
Person for borrowed money, for amounts drawn under a letter of credit, or for the
deferred purchase price of property for which such Person or its assets is lisble, 2) all
unfiunded amounts undcr a 1oan agreement, letter of credit (unlcss secured in full by

: '.'E“Bfﬁmcﬁd *paymmt to partne:s or [ prefcrred o Spemal dmde:nd includmg any sii :
mandatory. redemption- of - shares or interests but not any prefcrwd -return or; special, - R TR

H S I dividend paid solely from, and to the extent of, excess cash flow after the paymentiof all /¢ siw- . Y
' opersting expenses, cap:tal improvements and debt service on all- Indebtqdness, (4) all~ PR IR L
obligations under leases that constitute capital leases for which such Person is liable,and - . -~ .. o

_(5) 2l obligations of such Person under interest rate swaps, caps, floors, collars and other . .t T

" interest hedge-agreements; in cach-case whéther such Persor'is.ligble:contingently or "o < ~ v - i
otherwise, as obligor, guarantor or otherwise, or in respect of which obligations. such-,m e e
Person otherwise assures a creditor against loss, and (6) any guaranty of the Corporetion .. .. . cugen - -
with respect to liabilities of & type dmcnbed in any of clauses (1) through (5) hereof; R

USAciive 34§5076.4 8-
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(i)  Except as otherwise contemplated by the Mortgage Loan Documents with RS
respect © the other Borrower Parties, not plodgo its assets to secure the obligatonsofeny . .. _ . |
other Person, or make or permit to remain outstanding any loan or advances to any
member of the Parent Group or any other Person and not acquire obhgauons. stockor- - - .- -
securities of any of member of the Parent Group; . e e

(i)  Pay its own liabilitics, indebtedness, obligations and expcnss from its own - Lt

separate assets as the same shall become due; SLULTTeTTTan
(iv) - Maintain its own books and records and bank accounts separate Fom those. . vt . iy wei . sk,
of the Parent Group and any other Person and maintain separatc financial statememts, . . . ,. ;2 & <3520
.. Showing its assets and liabilities separate and apart ffom those of.any other Person o - HE S v
"-"“not have its’ agsets listéd on"any fimancial’ statement of any ‘other. Person; .provided, ¢ i refiie U

however, that the Corporation’s assets may be included in a consolidated financial
statement of its Affiliate provided that (i) appropriate notation shall be made on such
consolidated financial statements to indicate the separateness of the Corporation from
such Affiliatc and to indicate that the Corporation’s asscts and credit are not available to
satisfy thc debts and other obligations of such Affiliate or any other Person and (i) such
assets shall also be listed on the Corporation's own separate balance sheet;

(v) Be, and at 2ll times hold itself out to the public and all other Persons as, 8
legal entity separate and distinct from any other Person (including any member of the
Parent Group), and not identify itself as a department or division of any Person and
correct any known misunderstandings regarding its existence as n separate legal entity;

(vi)  Pay the salaries of its own employees and the fees and expenses of its
agents, if any, and at all times have sufficient personnel and/or duly compensated agents
to Tun its business and operations (it being understaod that the Cerporation will obtain
administrative services from Affiliates and is not likely to need any employees itself);

(vii)  Allocate fairly and reasonably any overhead for shared office space, or
maintain a separate office (a) which if leased from any Affiliate of the Corporation will
bc on terms no more or less favorable to the Company than could be obtained in a
comparable arm’s-length transaction with an unaffiliated Person and (b) which will be
.- consmcuously 1dcnuﬁcd Bs. the Corporauon $ ofﬁce 50 it can bc-casﬁy located by S S

PE .u. :a*u\

: :'Usc‘sepmtc stationery; mvomes' and checks bcanng im\ own' namc andg_.ﬂ ..

hnve. separate telephone and facsimile numbeérs; T T
(ix) File its own tax retumns with respect 1o itself (or consolidated tax rcturns If o
applicable) a5 may bc req\ured undn apphcable law; T LT
x) Exccpt a5 otherwise comcmplated by the Mo:tgage Loan Documents e
respect to the other Borr0wcr Paxtm, not oommgle its funds assets vath assets ofany .. ... e .
-other Person o :
UBAGtive 34950784 -9- (@ 2000199039 3)))
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(xi)  Maintain its agsets in such a manner that it is not costly or difficult to - - ~¢5UER, 8. me
segregate, ascertain or identify its individual assets from those of any other Person; <P

(xii) Except as otherwise contemplated by the Mortgage Loan Documents with
respect to the other Bomower Parties, not guarantct epy obligation of any Person, - - - - -
including any Affiliate or become obligated for the debts of any other Person or hold out e e
its credit as being available to pay the obligations of any other Person; . S

. {(xiii) Conduct its business only in its own name through its cur employees and - - .
e etz m e oo -BRENES andostrictly-comnply with. all organizational .formalities. necessary. 0. maintain its- .. . . L
separatc existence; _ _ Cemarr L g .

R " IEREN P Obscrvc the- requtrcmcnts “of the” Flonda Statutw and the ‘requirsmenits of-.. : Eo T TREA
T ©T Tt these Articles; U

(xv)  Maintain adequate capital in light of its contemplated business purpose,
) ransactions and liabilities;

(xvi) Have its own Board of Directors scparate from that of any other Person;

(xvii)  Except for capital contributions or capital distributions propexly reflected
on the books and records of the Corporation, not enter into any. trangaction with an
Affiliate of the Corporation except on terms that are intrinsically fair and not more or less
favorable to the Corporation, as the case may be, than terms and conditions available at
the time to the Corporation for comparable arm’s-length transactions with unafBliated
Persons;

(xvill)  Compensete its employees, if any, and agents from its own available funds
for services provided to it and, in the event employecs of the Corporation participate in
pension, insurance and other benefit plans of any Affiliate, on a current basis reimburse
the relevant Affiliate for its pro rata share of the costs thereof)

(xix)  Except as otherwise contemplated by the Mortgage Loan Documents with
| respect 1o the other Borrower Parties, not hold its credit or assets as being available to
- : - sausfy thc oblxgatwn.s ofany othu- Pq-son 4 ) . . -

Y Not acquuc &y secuntlcs of‘ any of 1ts Afﬁha:wf N

,»-',. "J‘ - "L'l--h ( ..mL " :m .“,‘«'h..uw :53,.1!;.,. ’f}J L

ki) Cause its Board of D:rectors to meet at least. annually or act pursumt (R A e
written consent and keep minutes of such meetings and actions and .observe all, o:h:r S ey e
Florida corporate formalitieg; e ae o mrem

> . B
< PSS A e

(xxii)  Cause the Directors, Officers, agents and othcr representatives of the e
Corporation to’ act &t all times with respect to the Corporation- -consistently .and in- | S
furthcrancc of the foregoing and in the best mterests of the COrpoOration; - 17 .uvi v wrownt” S00ms <15 e

. (xxifi) .To the fullest. extent permitted by law, not engage in eny dissolutlon, . .. .. .
" lquidation, consolidation, merger, sale or transfer of substantially all of its assets, other. . .- - o

UgActive u@rs.a ) '19' , (((H120001 99039 3
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s et o o thane such “activities - ast are exPrcssly -permitted pursuant - to:-the ~Mortgage Loan -

i _ ~ Documents;
(xxiv)  Not form, acquire or hold any subsidiary (whether corporate, partnership, - -- C e
limited liability company or other) or own say squity interest in any other entity; : s e
{(xxv) Not own any asset or property other than the Property and incidental . T :
personal property necessary for the ownership or operation of the Property; - - - - C L vt
cenao.os fxxvi)  Not engage, directly or indirectly, .in any business other.than as required or . ... .- .
permitted to be performed under ARTICLE IV or ARTICLE X(d);0r - . . - =~ iiadanas
R A R PN ’» (xx\.ru) > Comply’ with' thc prov]smns of these Articles. - SREEAC S ERETn &“',md,‘ Lngear

. Failure of the Corporation or the Board of Directors on behalf of the Corporgticn

: to comply with any of the foregoing covenants or any other covenants contained in these Articles
shall not affect the status of the Corporation as a scparate legal entity or the limited liability of
the Directors.

ARTICLE XI. Provided the Person proposed to be indemnified is not shown to

have not satisfied the requisite stendard of conduct for permissive indemnification by a

corporation as specifically set forth in the appliceble provisions of the Florida Business

Corporation Act (currently Sections 607.0850(1) and (2) of the Florida Statutes), as may be

emended from time to time, the Corporation shall indemnify its officers and Directors, and may

- indemnify its employees and agents, if any, from and against any and all of the expenses and
‘ liabilities incurred in defending & civil or criminal proceeding, or other matters referred to in or
covered by said provisions, including advancement of expenses prior to the final disposition of

! such proceedings and amounts paid in settlement of such proceedings, both s to action in their
1 official capacity and as to action in any other capacity while an officer, Director, employee or
i other agent. The indemnification provided for herein shall not be deemed exclusive of any other
rights to which those indemnified may be entitled under any By-Law, agreement, vote of

| shareholdery or disinterested Directors or otherwise. The indemnification provided hercin shall
continue as to a person who has ceased to be a Director, officer, employee or agent, and shall

inure to the benefit of the heirs, the personal and other legal representatives of such person, and

i e .. . unsdjudicaton of habﬂ:ty shall not affect the nght to mdemmﬁcahon for. thosc mdmnmﬁed

USActve 34850764 S (((H12000199039 3)))
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. IN WITNESS WHEREOF, the undcr-.ugnud has exocuted these r\mclc.s this 16th
duy of April, 2010.

SBA PROPERTIES, INC.,
a5 Borrower,

TR Y e—————

By:-
S RS ' e aghen TR0 T Name: Thomas PHBRE Coe D e T T e e T T
e = R Titlé: Senior Vice Pmadcnt and Clcn:ml ) :
Counsc!

.o

!:M
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