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COVER LETTER

TO: Amendment Section
Divisian of Cotporations

NaME oF corporaTion; SBA PROPERTIES, INC.
bocuMENT Numser; 00000026917

The enclosed Arficles of Amandmenr and fee are subntitted for fling.

Pleusc return all correspondence conceming this matler to the following:

Sharon K. Gray

Naome of Contagt Person
Triad Professional Services, LLC
Firm/ Company
1720 Windward Concourse, Ste. 390
Address
Alpharetta, GA 30005

City/ State and Zip Code

E-mail uddress; (to be used [or lutufe annual teport notification)

For fucther information concerning this matier, please call:

Sharon K. Gray ac 770 777-2091

Name of Contact Person Arca Code & Daytime Telephone Number

Enclosced is a check for the following amount made payablo 1o the Florida Department ol Siate!

O $35 Filing Fee CIs43.75 Fillng Fee &  B$43.75 Filing Fec &  [1$52.50 Filing Fec
Certificute of Stutus Certifled Copy Certificote of Status
{Additional copy is Certificd Copy
enclosed) (Additional Copy
is enclosed)

Muniling A ddress Strect Adrdress

Amendment Section Amendment Section

Division ¢f Corporations Diivision of Corporations

PO, Box 6327 Cliflon Building

Tallohagsee, FL 32314 266! Exeeutive Center Cirele

Tallehassee, FL 32301
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! ' AMENDED AND RESTATED 3k

atl
ARTICLES OF INCORPORATION o i

or -iﬁ:
. 7€
SBA PROPERTIES, INC.

T
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20 W b
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The present name of the corporation is SBA. Properties, Ine, (the “Corporation™),
These Amended end Reststed Articles of Incorporation (veferred to herein as these “Articles”) of
the Corporation were duly adopted in ncecordance with the provisions of Section £07.1007 of the
Florida Statutes. On Augnst 9, 2012, the Amended and Restated Articles of Incorporation were
duly adopted by the Corporation’s board of directors and approved by the Corporation's
sharcholders holding a sufficient” number of votes to approve the same. The Articles|of

Incorporation of the Corporation arz hereby amended and restated to rend in their entivety| as
follows;

ARTICLEL The nmme of the co;-porat:on is SBA Propertics, Inc. (the
“Corporation™). -

ARTICLEII. The addrc-.ss 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 registorod agent is Corporate Creations Network,
Inc,, 11380 Prosperity Farms Rd #221E, Palm Beuch Gardens, FL 33410,

ARTICLE 1II. Defmitions and Rules of Construction.

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

(i) “Affiliate” means in relation to any Person, any other Person: (i) di
ot indirectly controlling, controlled by, or under common control with, the first P
(t) dircetly or indirectly owning or holding fifty parcent {50%) or more of the voting
stock or other ‘equity interest in the fiest Person; or (iii) fifty percent (50%) or more pf

whose voting stock or other equity mtcmst is directly or indirectly owned or held by the
first Person.

(i) “Borrowers” mesns gollectively, the Corporation, SBA Sites, Ing,, 8 Florida

* corporation, SBA Structures, Inc., o Florida corporation, SBA Infrastructure,” LLC, |a

- Delaware limited liability company, SBA Monarch Towers Ill, LLC, a Delaware Umited

liability company, SBA Towers USVI I, Inc., a Florida corporation and any addition
borrower who becomes a party to tlu: Loan Agrecment.

(i) *“Borrower Porties” mcans collectively, the Borrawers, the Guarantér and
Holdings.

USAc!iva 20433228.0
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(v} “Cagh Management Amcement” means the cash management agrecrent

among the Bomowers, the Servicer on behalf of the Trustes, as assigneo of the Depositor,
Deutsche Bank Trust Company Americas (as successor to Bank of America, NA,
yuccessar by merger to LaSalle Bank National Assocfation), as agent, and the Manager,
as the same muy be amended or stherwise modiSied from time to time,

(v) “Chuse” means, with respect to an Independent Director, (i) asts or
omissions by such Independent Director.that constitute willful disregard of such -
Independent Dircctor’s dutics vader these Articles or (i) that such Independent Direvior
has engaged in or has been chisrged with, or has been convicted of, fraud or other acts
constituting a crime under any lew applicable to such Independent Director or (iii) that
soch Independent Director no longer meets the definition of Independent Director.

(vi) “Control” means the possession, directly or indirectly, of the power to
direct or cauge the direction of (he management, and policics of a Person, whether
through the ownership of voting sectirities, by contract or otherwise. “Controlling” gnd
“Controlled” shall have corrclative meanings, Without limiting the gencrality of the
foregoing, 2 Person shall be deemed to Control any other Person in which it owns,
direetly or md1rccﬂy. 50% or more of the ownership interests of such Person,

(vil)  “Depositor” means SBA Depositor LLC, 2 Delaware limited lxabu.in
COmpADY. . .

_ (viif) “Directors” menns the persons clected to the Board of Directors from titne
. to time, including the Independent Directors.

(ix) “Cpeombrance” meens any lien, mortgage, scourity interest, pledge,
restriction on transferabiltty, defect of title, option or other ¢lair, charge or encumbrance
of aty nature whatsoever on any property or property interest.

() “Cuuarantor” means SBA Guarantor LLC, a Delaware limited liability
company. :

(xi) “Holdings” means SBA Holdings LLC, a Delaware limited Hability
. company., ' '
(xii) “Independent Director” has the meaning specified in ARTICLE VIIL

(uiil)  “Loan” meuns, collectively, the components with o combined initp)
principal amount of $1,840,000,000 and the obligation of the Carporation to repay such
components together with all interest and other amowmts from time to time owing undér

the Loan Agrecment.
(xiv) “Loan Agreement” mcens the amended and restatad loan and seourit

o

agreement betwesn the Servicer on behnlf of the Trustes, as assignes of the Depositor, 4
lender, and the Borrowers, a8 the same mey be amended or modified from time to time.

{xv} “Loan Documents” has the meaning assigned to it in the Loan Agroement,

USActhve 25433225.8 a2e
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time to time.

. services.

USAclive 20433228.0 <3-

(xvi) “Mansgement Apreement” means the menapgement agresment between the

Manager and the Borrowess, as the same may be amended or otherwise modified from

(xvii) “Manager” means SBA Network Management, Inc.

(xvii) “Perent Gronp” means all Affiliates of the Corporation that, divectly
indirectly, have an ownership intérest In the Corporation or eny subsidiarics thereof.

or

(xix)  “Person” memns any individual, corporation, partncrsth, Joint ventire,

trust, unincorporated organization, or other orgnmzatxon, whether or not a legal an
and any governmental authority.

limited liability oommny, limited Hability parmcrsh:p, association, joint stock compé{:\ s

(}x)  “Property” has the meaning set forth in ARTICLE IV, Section (2)().

3

P 5/15

(xxi) ‘“Reting Ageney” means Moody's Investors Service, In¢, or Fitch Ratings, -

Ine. If any such rating agency or any successor fails to remain in existence, “Raf

ing

Agency” shall be deemed to refer to such other netionally recognized statistics] rating

agenoy or other comparable Person designated by the Depositor,

(xxii) “Rating Agency Confirmation” shall have the meaning given to such term
in the Loan Agresment.

(xxiif)  “Sggurities" means any one of the Secured Tower Revemme Securities,
Serics 2010-1, Seriey 2010-2 and Series 2012-1 issued by the Trust, together with gy

other ccruﬁcatcs issued by the Trust pursuant to the Trust Agreement.

(xxiv)  “Sccuritization” means an offering of securitics rated by the Rating
Agcncm representing direct or indiroct interests in the Laan or the right to receive

income therefrom.

{xxv) “Servicer” meuns Midland Loan Services, s Division of PNC Bank,

National Association, or any successor servicer,

(xxvi)  “Bitc Spacc” means the space on Sitcs leased by Tenants pursuant
Tenant Leases,

- (xxvil)  "Bitey” has the meaning specified in the Loan Agreement,

(xxviii)  “Tenant” meome a teaant that leases Site Space pursuent to a Tenam Lease,

to

(xix)  “Tenant Leass” means a loase or license pursuant to which the Corporation
leases or licenses Site Spoce to companies involved in the provision of communicatign

(xxx}  “Trust” means the SBA Tower Trust ¢roated by the Trust Agreement.

{{{(H12000201546 3
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(xod)  “Trust Agreement” means the Trust and Servicing Agrecmont among)the

Depositor, the Servicer and the Trustes pursuant to which the Securitios were issued, as

the same may be amended or otherwise modifed from time to time.

(xxxii) “Trustes” means Dentsche Bank Trust Company Americas (as succegsor
trustee to Bank of America, N.A., successor trustes by merger to LaSalle Bank Natidnal
Association), not in its individual capacity but solely in its cepacity as trustes, or any
successor trustee appointed to act on behalf of the holders of the Securities pursuaat to

the Trust Agréeement.

(b}  Definitions in these Articlos apply equally to both the singular and plyral
forms of the defined terms. The words “include” and “including” shall be deemed to|bs
followed by the phrase “without limitation,”” The terms “herein,” “hereof” and “hereunder” gnd
other words of similar import refer to these Articles as a whole and not to any particular Section,
paragraph or subdivision. The Section titles appesr ps & matter of convenience only and shaif not
affect the interpretation of these Articles, All Section, parugraph, clause, Exhibit or Schedule

ARTICLE IV, Purposcs.

(2)  The purposes to be conducted or promoted by the Corporation shall 'be to

engege solcly in the follawing activitics:

* reforences not attributed to & particular document shall be references to such parts of these
Articles,

(i) to own, leasc and mmagc Sites end cquipment, inventory, systems,
soflware and other assets incidental to or necessary or convenient for the operation

thereof (the “Property”);

{1}  to the extent pexmitted by the Loan Agreement, to acquire and/or disposclof
Sites and/or any rights thérein (including ownership, management, casement, lease apd
sublease rights), and/or equipment, inventory, systems, software and other assets

incidental to or necessary or convenicnt for the speration thernof,

(i) to costract with sny manager or service provider for the leasing,
management, operation and maintemance of the Sites or the performance of other services

rclatmg thereto;

{iv)  to enter into and pq'form under leases, licenses, purchase agreements

d

- similar contracts with third parties in relation to properties that are, or are to become,

- Bites and 1o perform the obhgauons of the Corporation thereunder;

(v) 10 enter into and perform under sublcases, sitc management agrecments,

casernonts and ground leases pursuant to which the Corporation menages wirel
communication sites owned by third parties;

(vi} to the cxtent penmitted under Section 5.14 of the Loan Agrocment ap

subjeet to ARTICLE X, Section (d){ii), to enter into loan agreements und/or jssuc und s?l

bonds, notes, debt or equity securities, obligations, und other securities and instruments

(((H12000201546 3)
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finance ity activitics, to pledge any amd 2l of its propertics in conncction with|the
foregoing, and to enter into, perform under and cornply with any agrecments incideatal or
necessary thereto;

{vii) to obtain any licenses, consents, suthorizations or approvals from pny
federal, state or local governrmental authority, including but not Jimited to the Federal
Communications Commisston and the Federal Aviation Administration, incidental 10 or
necessary or convenient for the conduct of its busincsa a9 described above; '

(viil) to engage in and perform sny lawful act or activity and to exercise jny
powdrs permitted to corporations organized under the laws of the State of Flarida that, in
cither case, are incidental to and neocessary, convenient or advisablc for the
accomplishment of the above mentioned purposes; snd

(ix) to enter into, deliver and perform its obligations under the Loan
Documents, and any document, agreement, certificate or flnancing stgtement relating
thereto,

(6)  Upon approval by thie Board of Directors of any matter permitted ungder
paragraph (a) gbove, each of the Directors and officers of the Corporution is authorized,
empowered and directed, for and on behalf of the Corporation, to take any and all actions, to
ncgotiate for and enter into agreements and amendmeats to agreements, to perform all such acts
and things, to execute, file, deliver or record in the name and on behalf of the Corporation, |

fhey, in their judgment, or in the judgment of any one or more of them, may desm neeess
advisable or appropriete in grder to carry out the purpose and intent of, or consummate
transactions contemplated by, the resolutions of the Bonrd of Directors which approve such
matters and/or all of the transactions contemplated therein or thereby, the authorization therefor
to be conclusively evidenced by the taking of such action or the execution and delivery of h
. certificates, instruments, agresments or docurnents.

{c) . The Corporaiion shall not engage in any activities other than as perminy
under this ARTICLE.IV,

ARTICLE V. Powers, Subject to ARTICLE X, the Corporation, and the Board
of Directars and the Officers of the Corpormion, (i) shall have and exercise all powers nscess
convenient or incidental to accomplish its purposes as set forth in ARTICLE IV and ()
have and exercise ull of the powers and rights conferzed upon corporations formed pursuant
the Florida Stetutes,

'AR’I_‘ICLEVI. The total number of shares of stock which the Corporation shall
have anthority to issue is 1,000, All such shares ace to be commen stock, par velue of .01 per
share, and are to be of one class

ARTICLE VII. Unless and except to the cxtent thot thc by-lews of Lb\n
Corpcranon (thc “By-Lawsg”) shall so require, the clection of Dircctors of the Corporation neqd
not be by written ballot.

USActive 204332259 5.
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ARTICLE VIII. Board of Directors,

(8  Subject to ARTICLE X, the business and affairs of the Corpomﬁon hall
bc managed by or under the direction of the Board of Directors of the Corporation (the of

irectors'™),

The number of Directors of the Corporation shall be as from time to time fixed
by, or in the manner zrovided in the By-Lews of the Corporation provided, however, that ot all
times while any Secutities are cutstanding the Board of Directors shall include ut least
Directors who ure “Independent Directors”. “Independent Director” means an individual who
has prior experiencs as an independent director, independent manager or independent member
with at least three years of employment expericnce and who is provided by CT- Corporation,
Corporation Service Company, National Registered Agents, Ine., Wilmington Trust Company,
Stewart Management Company, Lord Securities Corporation, Corporation Creations Ne
Inc., or, if none of these companies is then providing professional independent directors, another
nationdlly-recognized company reasonably approved by Lender, in each case, that is not an
Affiliste of the Corporation and that provides professional independent directors and other
corporate services in the ordinary course of its business, and which individual is duly appoi
as o Director and is not, and has never been, and will not while serving us Director be, avy ofithe
following:

(8  amember, partner, equityholdet, manager, director, officer or cmployee of
the Corporation, the sharcholders, or any of their respective equityholders or Affiliates (other
than ag an Indepeadent Director of (x) the Corporation, (¥) any other Borrower Partics, or (z) an
Affiliate of the Corporation that is not in the direct chein of ownership of the Corporation and
that is required by a creditor 1o be a single purpose bankruptcy remote entity, provided that s h
Independent Dirsctor is employed by & company that routinely provides professional
independent directors or managers in the ordinary course of its business);

(b)  acreditor, supplier or service provider (including provzdcr of profu,s: al
services) to the Corporstion, the shareholders or any of their respeciive equityholders| or
Affilintes (other than 2 natjonslly-recognized company that routinely provides professignal
independent dircetors und other corporate services to the Corporation, the shareholders or any of
its Affiliates in the erdinary course of its businsss);

{¢) . n family member of uny such member, partner, eqmtyhold:r. manager,
director, officer, employee, creditor, supplier or service provider; or

(d) a Person that contrals (whether directly, indirectly or otherwise) any of (a), k)
or {c) shove. '

A natural pexson who otherwise satisfies the foregoing definiion and aatigfes
subparagraph (2) by reason of being the Independent Dir¢ctor of & *special purpose entity”
affilintsd with the Corporation shall be gualified to. serve’ zs an Independent Dircctor of the
Corporation, provided that the fees that such individual carns from serving as an Judependent
Director of affiliates of the Corporation in any given year constitute in the aggregate less than
fve percent (5%) of such individual's mnual income for that year.

USActiva 26433225.8 wfm
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* authorized by the laws of the State of Florida at the time in forco may be added or inserted, in ¢

For purposes: of this paragraph, & “spetial purpose cntity” is an entity, whose
organizational documents contain restrictions on its activities and impose requircrnonts intertded
to preserve such entity’s scparoteness that ave substantially sitnilar to the Special Purpose
Provisions of these Articles.

The initial Indeperdent Directors are Taide Basz and Blena Davila,
To the fullest extent permitted by law, each Independent Director shall consider

only the jnterests of the Carporation, including its respactive creditors, in acting or otherwise
voting on the matters referred to in ARTICLE X, Section (c).

be removed by the sharcholders only for Cause. No resignation or removal of an Independent
Director permitted by the preceding sentence shall be effective until (1) the Corporation has
provided the Lender with thirty (30) business days® prior written notice of such resignation| oe
removal, and (2) a successor independent Director is appointed and such successor (@) shall have
accepted his or her appointment gs an Independent Director by a written instrument. In the event
of & vacancy in the position of an Independent Director, the sharcholders shall, as soon|as
practicable, appoint a successor Independent Direstor.

Subject to the other provigsions of this Asticle VIII, the Independent Dirsctors %:ny

All right, power and authority of the Independent Directors shall be limited to the
extent necossary to exercise those rights and perform’ those duties specifically set forth in thése
Articles. Neither Independent Directdr shall at any time serve as trustee in bankruptey for the

:Corporation or any Affiliate of the Corporation. Any Independent Director’s vote on any actipn

enumerated in Article X(c} may not be dictated to by any shareholder of the Corporation, The

“Corporation shall provide the Rating Agencics with written notice of any such action as Jong|ns
. the Securities rernain outstanding, ’

ARTICLE IX, In furthetance and not in Lmitation of the powers conferred by the
laws of the State of Florids, the Board of Directors of the Corporation is expreasly authorized o
make, alter and repea) the By-Laws that are not inconsistent with these Articles, subject to the
power of the stockbolders of the Corporation 10 alter or repeal any By-Law whether adopted by
them or otherwise. ) : . T

ARTICLE X. Limitations on the Corporation’s Activitics.

, (r) This ARTICLE X is being adopted in order to comply with. certain
provisions required in order to qualify the Corporation as a “special purpose” entity,

(b) | The Corporalion reserves the ﬁght at any time, and from time to time, to
amend, alter, change or repeal any provision contnined in these Articles, and other provisions

manner now or hercafter prescribed by law; and all rights, preferences and privilcges
whatsoever nature conferred upon stockholders, Directors or any other persons whomsoever b
and pursuant to these Articles in their present form or as hercafter amended are granted subject ¢
the rights reserved in this ARTICLE X provided that while eny Securitics are ontstanding, nony
of Articles J, IV, V, VI, VII], X and XT and any definitions contained in ARTICLE ITl to th
extent that soch definitions ere used in the foregoing Articles (the “Specie] Purpose Provisions”

il .Y
vy O

o o9
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" Corporation of Rating Agency Confirmation with respect to such determination, the Corpomﬁ !

ot any other provision of the Asticles or any other document goveroing the organization,
management or operation of the Corporation shall be amended without (1) the vnanimous votps of
the entire Board of Directors without any vacancies, intluding each Independent Dirsctor, (2) the
Corporetion having received Raling Agency Confirmation with respect to such modification and
(3} with respect to ARTICLE V1, the prior writien consent of the Trustee. Notwithstanding the
foregoing, the Corporation may, without receipt of Reting Agency Confirmation and the co

of the Trustee, prior to January 31, 2013, convert into » corporation or 2 limited liab hxy
company organized under the laws of the State of Florida or the Statc of Delawarc upon
satisfaction of the conditions precedent therefor set forth in Section 5,26 of the Loah Agretment,

() To the Tllest extent permitted hy applicablc law, notwithstanding oy
other provision of these Articles or any other document governing the organization, managenient
or operetion of the Corparation, none of the Corporation or the Board of Direclors or any officer
of the Corporation or any other Person shall be authorized or empowmd nor shall they permit
the Corporation, to take any of the follawing actions without the unanimous written consceat of
the entire Board of Directors (including each Independent Director) (and no such actions shall be
taken or authorized unicss there are at least two Independent Directors then serving in such
cepacity} while any Securities arc cutstanding:

() file or consent to the filing of eny bankmuptey, inselvency or reorganization
petition naming the Corporation ss debtor or otherwise institute bankruptey or insolvency
proceedings by or against the Corporation or otherwise seck. with respect to the
Corporation relief under any laws relating to thc relief from debts or the protection|of

. dcbtors genceally, .

(if) seck or consent to the appomtmcnt of 8 receiver, liguidator, conservator,
assignec, trustes, scquestrator, custodian or apy similar official for the Corporation or all
or any pottion of any of its propettics,

- (if)  rmake or consent to any assignment for the benefit of the Corporation’s
creditors,
(iv)  odmit in writing the inability of the Corporation to pay its debts gcuera.ily
gy they become due, .

() consent to wubstantive consolidation with any shareholder of the
‘Corporation or uny Affiliste,

(vi) scll, exchange, l#ase ox otharwise transfer all or substantially all of the
2ssets of the Corporation or consolidate or merge the Corporation with amother Person, br

(vii} to the fillest extent permitied by law, dissolve, liquidate or wind up
Corporation or spprove of any proposal rclating thereto, , l
&

(&) The Board of Directors shail cause the Corporation to do or couse to

done all things necessery to preserve and keep in full foree and effect its exigtence, ri ta
(charter and statutory) and franchises; provided, however, that, subject to reeeipt by

USAgive 264332269 8-
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shall not be required to preserve any such right or franchise if the Board of Directors shall

determing that the preservation thereof is no longer desirable for the conduct of its business
that the loss thercof is not dispdventegeous in any material respect to the holders of

cutstanding Seceuritics, The Cotporation shall, and the Board of Directors shall canse

Corporation to:

pnt
LYy
the

USAnhe 2043832259 “Fu

(i) Not directly or indirectly, remain ligble, create, incur, assume, guarantee
otherwise become or remain directly or indirectly lable with respect to any indebtedress
other than indebtadness and any liabilities incurred in the ordinary course of fthe
Corporation’s business that are related to the ownership and operation of the Sites and are
expressly permiticd under the Loan Documents. As used herein, “Indebiedness” me
ut any time, without duplication: (1) all indebtedness of suck Persom for bomovwed
money, for amounts drawn undet a letter’ of credit, or for the defexred purchase price of
property for which such Person or ita assets is linble, (2) all unfunded amounts under a
loan agreement, létter of eradit (unless seoured in fall by Dallars), or other aredit facility
for which such Person would be lisble if such amounts were advanced thereunder, (3)|aJl
amounts required to be paid by such Person as a guaranteed payment to pastners of a
preferred or special dividend, incinding any mandatory redemption of shares or interssts
but not any preferred refurn or speciat divideed paid solaly. from, and to the extent bf,
excess cash flow after the payment of al] operating expenses, capital improvewents and
debt service on all Indcbtcdncss, {4) all obligations under leases that constitute capital
legses for which such Person is lisble, and (5)all obligations of such Person un
interest rate swaps, caps, floors, collars and other interest hedge agresments, in each casc
whether such Pewson is liuble contingently or otherwise, as obligor, gharentor |or
otherwise, or in respect of whith obligations such Pemson othorwise nasures a creditor
against loss, and (6) any guaranty of the Corporation with respect to lisbilities of a type
described in any of clauses (1) through (5) hereof:

(i)  Except as othcrwise contemplated by the Loan Documents with respect |to
the otber Botrowers, not pledge its assets to secure the obligations of any other Person, jor
make or permit to remain outstanding any loan or advances to any member of the Parent
Group or any other Person and not acquire obligations, stock or securities of any of
member of the Parent Group; . .

(i)  Puy its own liabilitics, indebtedness, obligations and expenses from its own
scparate assets as the same shall become due;

Gv)  Maintain its own boovks and records and bank accounts separate from those
of the Parent Group and any other Person and maintain ssparate financlal statement

showing its asgets and Unbilities scparate and apart fom those of any other Person 4

not have its assets listed on any financial statcment of any other Person; id

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

(((H12000202546 3)})
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: ' (v} Be, and ot o)l tiraes hold itself out fo the public and all other Persons a3, 8
i legal entity soparate 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
eotrect any known misunderstandings regarding its existence as a separate legal eatity

(vi) Pay the salaries of its own employces and the fees and expenses of] its
agents, if any, and at all times have sufficient perscnnel and/or duly compensated agents
to run its business and operations (it being understeod that the Corporation will obtai
. administrative services from Affliates and is not likely to need any crployees iiself);

(vii) Allocats fairly and reasonsbly any overhead for shared office spacs,) or
maintain a separate office (a) which if leased from any Affiliate of the Corporation
be on térms no more or less favorabla to the Company than could be obtained in a
compurable arm's-length transaction with an uneffiliated Person and (b) which will|be
acnspicuously identified as the Carpamdun's offics so it can be eesily located by
i outsiders;

(vili) Use seperate stationery, invoices and checks besring its own name 4nd
have separate telaphone and facsimile numbers;

(ix) File its own tax returns with respect 1o itself {or consohdated tax retumal if
applicable) as may be required under applicable law;

(x) Exccpt as otherwise coritemplated by the Loan Documents with respect| to
the other Borrower Partics, not commingle its funds assets with assets of my other
Pevson;

(xi) Maintain its assets in such 8 mander that it is not costly or difficoltto
b segregate, aseertain or identify its individual assets from those of any other Person;
)

(xii) BExcept as otherwise contemplated by the Loan Documents with respect|to
the other Borrowers, not gearantes sny obligation of any Person, including any Affiliate
or become gobligated for the debts of any other Person or hold out its credit as bcﬂng
available to pay the obligations of my othcr Pergon;

P 12/15

(xm) Conduct its business only in {ts own name through its ou employeds and

agents and strictly comply with all orgenizationul formalities necessary to mm.mmn ts
separate existance;

(xiv) - Observe the requirements of the Florida Statutes and the requirements of
these Articles;

(xv) Maintain adequate capital in light of ity contemplated business purpose,
_transactions end ligbilities;

~ (xvi}  Have its own Board of Dircctors separate from that of any other Porson;

USAciive 28435225.9 -10-
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personal property necessary for the ownership or operation of the Property;

USActive 26433226,9 : . eIt

(xvii)  Except for capital contributions or capital distributions properly reflogted
on the hooks and records of the Corporation, not enter into any transaction 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, thun terms and conditions availsble at

the time to the Corporation for comparable arm s-l:ngth transactions with wnaffilisted

Persony;

(xviii) Compensate its employees, if any, and agents from its own available funds
for services provided to it and, in the event employees of the Corporation pasticipate in
pension, insurance and other benefit plana of any Afflate, on a current basis reimburse

the relevant Affiliate for its pro rata share of the costs thereof;

(xix)  Exccpt as otherwise contemplated by the Loan Documents with respect to

the other Borrowers, not hold its aredit or ssscts as being available to satisfy the

obligations of any other Person;

(xx)  Not acquire any securities of any of its Affiliates;

(xxi) Cause its Board of Dircctors to meet at least annually or act purwm:llto
ar

written conscnt and kocp minutes of such meetings and actions and observe all o
Florida corporate formelities;

(xxii) Causc the Directors, Officers, agears and other representatives of the
Corporation to act at nll times with respect to the Corporation consistently and in

firtherance of the foregomg and in the best interests of the Cozpomn on;

(xxifi) To the fullest extent permitted by law, not engage in any dlssolunon,

liquidation, consolidation, merger, sale or transfer of substuntially all of its essets, other

than such ectivities as sre expressly permitted pursuant to the Loan Documents;

(xxiv)  Not form, acquire or hold any subsidiary (whether corporate, partnership,

limited liebility company or other) or own pny equity intecest in any other entity;

(xxv) Not own any assct or property other then the Pro Property and incidental

(xxvi) Not engage, directly or indixectly, in any business other than as required or

permitted to be performed nader ARTICLE [V or ARTICLE X(d); or
(xvil)  Comply with the provisions of these Articles,
Failure of the Corporation or the Board of Dircctors on behalf of the Corporati

ARTICLE X1. Provided the Person proposed to be indemnified is not shown ro
+ have not satisfed the xequisitc standard of conduct for permissive indemnification by|a

({{(H12000201546 3}

n

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

of
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corporation as specifically set forth In the applicable provisions of the Florida Business
Corporation Act (currently Sections . §07.0850(1) and (2) of the Florida Statutes), es may‘ be
amended from time to time, the Corporation shall indemuify its officers and Directors, and may
indemuify its mployocs and agents, if any, from and ageinst any and oll of the expenses and
lizbilitles {neurred in defcndmg # ¢ivil or criminal proceeding, or other matters referred to i u:l or
covered by said provisions, mclud.mg advancement of expenses prior to the final dxsposmon of
such ptocccdmgs and amounts pa:d in getflement of such proseedings, both as to action in thl:u‘
official capacity and es {o action in any other capocity while an officer, Director, emplcvyce or
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, agrecment, vote| of
shareholders or disinterested Directors or otherwise, The indemnification provided herein shﬂ.ll
continue as to a person who has ceased to be a Pirector, officer, employee or agent, and shnll
inure to the benefit of the heirs, the parsonal and other logal representatives of such person, and
an adjudication of liability shall not affect the right 10 inderanification for those indemnified.

USActive 264392256 - -12~
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IN WITNESS WHEREOF, the undersigned has exccuted thess Articles this 3"_"\
dny of August, 2012,

[, NP SRS G ..

8BA PROPERTIES, INC.

P

By: el S

| Name: Thomas P. Huat.

Title: Senior Vice Presifent and Generd
Coungel

Signaturg Page for Amended Articles of Timorporutton (Properiox)
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