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{a)h statement that the number of votes cast for the amendment byjthe
shareholders was sufficient for approval, -or- ;
{b)If more than oné voting group was entitled to vote on the
amendment, a statement designating eaoh voting group entitled to vote
geparately on the amendment and a statement that the numbex of votes cast

for the amendment by the shareholders in each voting group was sufficient
for approval by that voting group. !

{2)If an amendment was adopted by the incorporatersg or board of direct&rs
without shareholder action,
;.- :.. {a)A statement that the amendment.was adopted by either the,. -
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“ required e ‘.n A "- G S T g e L

- e, I T - . A - e A
T

Please return yaur documsnt along Hlth “a* copy of this‘letter, thhln g0 - T
daya or your filing will be considered abandcned. !

ing

z::-.- qm1 EX R A Sy A

(R

A If you have any questions concerning the filing of your document, please;j*,;fi_:.;
“wcall: (850) 245-6050._" - RSN R

SR R SRR o e A ae L R TR N P PRI Aot A emm e
T L T O

D?:legé Conng;l FBX Rud. #: B12000199040 1

5510 AUG -



2012-08-09 1l2:29.TRIAD'_ o _‘7?02_2'019{.3-.»'_ L S L |

COVER LETTER ;
“TO: Aanmifnn::ig Seciion !

* Division ol Corporations’ : : ’ : ' f
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
(0} 3
SBA STRUCTURES, INC.
The present name of the corporation is SBA Structures, Inc. The corporation was
incorporated under the name “SBA Structures, Ine.” by the filing of its original Articles of
Incorporation with the Secretary of State of the Stute of Florida on October 19, 2006. These

Amended and Restated Articles of Incorporation (referred to herein as these “Articles™) of the
corporation, which both restate and amend the provisions of the corporation’s Articles of

. Incorporution, were duly adopted in ageprdance with the provisions of Section 607.1007 of the

Florida Statutes. On April 15, 2010, these Articles were duly adopted and approved by the sole
sharsholder of the corpomuon The Articles of Incorporation of the corporation are,‘bcrerbg
amecnhded and restated to read in their entirety as follows: -

v

- e
ARTICLE X '
~
NAME OF CORPORATION X
. The name of the corporation is SBA Structures, Inc. (the “Corporation ”) - A |
. ;5 N
ARTICLERR - . RIE

ADDRESS OF CORPORATION

The address of the Corporation’s priﬁcipal place of business and mailing address

"in the State of Florida is 5900 Broken Sound Parkway, NW, Boca.Raton, Florida 33487. The

name of the initial registered agent iz CT Corporation Systemn and address of the initial vegistered
office is 1200 South Pine Island Road, Plantation, Florida 33324,

ARTICLE I
DEFINITIONS AND RULES OF CONSTRUCTION

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

() “Affiliate” means in relation to any Person, any other Person: (i) direetly
orindirectly controlling, controlled by, or under common control with, the first Person;
{ii) directly or indirectly owning or holding fifty percent (50%) or more of the voting
stock or other equity interest in the first Person; or (iii) fifty percent (50%) or more of

USAstive 18748851.5
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" ".LLC, as-lender; Dentsche Bank’ Trost Company Americas (as successor-to -Bank of .°
. America, NA, sucmsor by mergcr to LaSafle Bank National Assomat:on}, as agent and
S the Manager, as thé same may be amended or o{herw:se modxﬁed ﬁom nme to ume ‘ i

“whose voling stock or other equity inierest-is directly or mdmzc‘rly owned or-held by the

first Person..

‘

(i) ﬁm_g&u_ugs.” means collectively, the Corporation, SBA Sites, Im: a
Florida corporation, SBA Properties, Inc., 2 Florida corporation, and any nddmoua}
borrower who becomes & party to the Loan Agreanr.nt, the Guarantor and Hoidmgs

(i) “Cash Management Agréement” means the cash management agrwnent .
among the Corporation; any additional horrower who becomes. a party, SBA Depgsitor .

Poamaelan o

(iv) ".C__ﬂ@ méans any one of the Secured ’I‘owcn' Revemuc Secunues,
Series 2010-1 and Series 2010-2, issued by the Trust, together with any other cemﬁcates
issued by the Trust pursuant to the Montgage Loan Documnents. ;

(v) “Contip!” means the possession, directly or indirectly, of the powiar to
direct or cause the direction of the management, and policies of & Person, whether
through the ownership of voting securities, by contract or otherwise. “Cunhollmg”
“Controtied” shall have correlative meanings. Without limiting the generality of the
foregoing, a Person chall be deemed to Control any other Person in which it owm,
directly or indirectly, 50% or more of the ownership interests of such Person. :

() “Depositor” metns SBA Depositor LLC, a Delaware limited fiability
company. i

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

{vit)  “Encumbrance” means any lien, mortgage, security interest, pliadge,
restriction on transferability, defect of txt!c, option or other claim, charge or mmbmnce
of any nature whatsoever on any property ot property interest. :

(i) “Guarantor” means SBA Guarantor LLC, a Delaware limited }iajbility ‘
eompany ;

Ly T

P e
--'.."i" '

_oompany e e

-the Loen Agreement. . . e C e . -

Lo(xi) - “Igdggendm! Director” has the meaning specified in ARTICLE vm

i (xu) ) “Lorm” x'ne:ms,_ collccttvely, the components with -a combined mmai DL
Pﬂﬂmpal amourt of $1,230,000,000 and the obligation of the Corporation to-tépay such "_*_‘: T

components together with all interest-end other amounts from time to time owing pnder

)
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{xiii) “Loan Agreement” means thé ameénded and restated loan aud secarity - e
agreement between the Depositor, a lender, the Borrower Parties, and any additional e
borrower that becomes a party thereto, as the same may be amended or modified from
time to time.

{xiv) “Management Agreement” meaﬁs the management agreement between the
Munsager, the Borrower Parties and any additional owner, as the same may be amendsd or
otherwise modified from time to time.

LT (xv) ‘M gar‘" mcans S’BA thWOrkManagemmt e, - - o f’ T et
g ;“fr'?'"‘v"?*'.“,f'u vy “_M_mgw_m_ﬁgw_@ﬁ hasthe mcanmg assrgned toitin the Lﬂan .
LT Agteement . - oo
(xvii) “P_.G_IQM means all Affiliates of the Corporanon that, duecﬂy or

indirectly, have an ownership interest in the Corporation or any subsidiaries ﬁwrwf

(xviii)  “Persgn” means any individial, corporation, partnership, joint vem:rc
limited liability company, limited lisbility partnership, association, joint stock comgany,
trust, unincorporated organization, or othér organization, whether or not a legal cnt:ty,
and any governmiental authority.

{xix})  “Property” has the meaning set forth in ARTICLE IV, Section (a)(i}.

(xx}) “Rating Agency” means Moody’s Investors Service, Inc. or Fitch Ratings,
Inc. If any such rating agency or any successor fails to remain in existence, ‘Rating
Apgency” shall be deemed to refer to such other nationally recognized statistical ratmg
agency or other comparable Person designated by the Depositor. .

(x:u') *Rating Agency Confirmation” means, with respect to the tmnsactwu or
matter in question, each Ratmg Agency froin which a confirmation is required, as
applxcabla shall have confirmed in writing that such fransaction or matter shali not result
in a downgrade, qualification, or withdrawal of the then current rating for any certificate
or other securities issued in conmeciion with any Securitization (or the placing of such

. certificate or other security on negative credit watch or ratings outlook in contemplanon C

N of any such acuon wlt;h respect ﬂlerew) . _ R
: ] e '. (xxn) gﬂgtnzaﬂon“ means -an oﬂ'enng of semmnes rated bY the Rafms .;l- e :
T e e Agencies representing direct or indiréct interests in the:Loan. or. the right to rocewe. T
income therefrom. -

- et .

Lo e n e - (Rxii)  “Bervieer™ means Midland Loan Semces, Im: Of any SUCCessar scmcer

(kiv)  “Site Sgag means the space on Sites leased by Tenants pursuant to
‘Tenant Leases, . :

P e ke mahe a

(oev) T “Sites” has thie nieaning spemﬁed in'the Loan Agreement. -

30 {{{H12000199040'3)))
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(xvi)  “Tenant” imedos & tenant that leases Site Space pursuzant to a Tenant Lease
{xxvil}  “Tenant Lease” means a lease or licénse pursuant to which the Cozporahon

P T

feases or licenses Site Space to companies involved in the provision of commumcahcn '

services. _
(exviii) M Drust™ means the SBA Tower Trust created by the Trust Agrwnem. ;

L {xxix) -“Trust Apreement” means the Trust and Servicing Agroement among the
R o Depositor, the Servicer and the Trustee pursuant to which the Cerhﬁcates were Issued as

the. same may be ammdcd or otherwise modified from time to'tine, .- 7 ot Aenle 0

{m) ._!ﬁ_, means the trustée appointed to act on behalf of the ho]ders of the -
Certificates. :

{b}  Definitions in these Articles apply equally to both the sinpuiar and plural
forms of the defined terms. The words “include™ and “inchuding” shall be deemed tp be
followed by the phrase “without limitation.” The terms “herein,” “hercof” and “hereunder”’ and
other wards of similar import refer to these Articles as a whole and not to any particolar Section,
paragraph of subdivision. The Section titles appear as a matter of convenience only and shall aot
effect the interpretation of these Articles. All Section, paragraph, clause, Exhibit or Schedule
references not attributed to & particular document shall be references to such parls of these
Atticles,

ARTICLE IV
PURPOSES

(8)  The purposes to be conducted or promoted by the Corporation shall be to
engage solely in the following activities: i

{1} to own, lease and manage Sites and eqmpmmt, inventory, syst:ms,
software and other assets incidentul to or necessary or convepient for the opcmuon
thereof (the “Property”); i

. e (i)  to the extent permitted in the Loan Agreement, to acquire and/or d:spose
Lo of Sites and/or any righits therein (ificluding ownership; management, ascment, lease.and .

“sublease rights), and/or ‘equipment, inventory, Systems, soﬁwar_e. and other assets

incidental to or necessary or convenient for the operation thereof;

(iii) to contract with any manager of service provider for the Immg,

© .7 .. - mmmagement, Gpération-and maintenance of the Sites or the performanoe ofoﬂm' semm '

" relnting théreto; " A

{iv)  to enter into and pmfo:m under leases, licenses, purchase agmmmts and
© -+ Similar contracts- with third parties in relation to .properties that are, or are to. bwomc,
Sites and to perform the obligations of the Corporation memmdm- ]

(412000199040 3)y)
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- (v} - to enter into and perfoim under subléasés, site management agreements,
easements and ground leases pursuant to which the Co:pomnon MENAgEs wxrelcss
communication sites owned by third parties; . .

) (vi}  to the extent permitted under Section 5.14 of the Loan Agrwncnt‘;aud
subject to ARTICLE X, Section (d)(ii}, to enter into loan agreements and/or issue and sell
bands, notes, debt or equity securities, obligations, and other secufities and instruments to
finance its mctivities, to pledge any and all of its propesties in connection with the

- foregoing, and to cater mto pcrform undsrmdcomply wﬂh any agmements mcadental or .
o -;'-‘necmsafyﬂwret -"--.-J SR L o G b

o .'-.. e e e -ty

Communications Comrission and the Federal Aviation Administratios, incidenta! to or
necessary or convenient for the conduct of its business as described above; and :

{viii) to engage in and perform any lawful act or activity and fo exerclse any

powers permitted to corporations organized under the laws of the State of Florida that, in
cither case, are incidental to and necessary, convenienmt or advisable for the
accomplishment of the above mentioned purposes; and :

(ix)  to enter into, deliver and perform ity obligations under the Mortgagc Loan
Documents, and any document, agreement, certificate or finencing statement relatmg
thereto. ;

()  Upon approval by the Board of Directors of any matter pcrmmed under
paragraph (a) above, each of the Directors and officers of the Corporation is authorimd,
empowered and directed, for and on behalf of the Corporation, to take any and all actionis, to
negotiate for and enter into agreements and amendments to agreements, to perform all such acty
and things, to execute, file; deliver or record in the name and mbd\alfofdzeCm'pnmuon,aﬂ
such certificates, jostruments, agreements or other docurnents, and fo make all such payments as
they, in their judgment, or in the judgment of any oné or more of them, may deém necossary,
advisible or appropriate in order to carry out the purpose and intent of, or consummate the
transdctions contemplated by, the rwolutxons of the Board of Directors which approve such

LI

LT (vu) ‘.‘to obtait- any hcenses cénsents, auiﬁmzahbns ot approvals . ﬁ-mn any ST
' fedcra! state or local govmmental authority, including but not limited to the. Federal.

matters and/or all of the transactions' ¢onterplated therein or theveby,. the: suthorization therefor -
.tobe concluswc]y evidenced by the taking of such gctxon or; the execunon and dchvery of. sm:bi .

: -
'-!sla-l'!.v
' ".‘ L

carhﬁcams :nsmnnents, agn:t:mmls or docummts

‘..‘ PR (c) The Corpomnon shal not mgage in any actmhes ot.hcrthanaspmmued‘__? :
" nder S ARTICLEIV, [, R R

faeat S‘,'.--— B A :
. e . - '

- . - e

POWERS

" ‘Subjest to ARTICLE X, the"Corporation, #nd the Board of Directors and the ...

Officers of the Corporation; (i) shall have and exercise all powers nccessary, convemmt or

{{{H12000199040 N

- man
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incidental to accomplish its purposes as'set forth in ARTICLE IV and (ii) shall have and f:xemsc -

all of the powers and rights conferred upon corporations formed pursuant to the Florida Slamlcs

ARTICLE V1
SHARES
The total number of shares of stock which the Corporation shall have authonty to

. issue is 1,000. Al suchshamsaretobecomonstnck,parvalueofsmpﬁsharc andareﬁobc .

. .-ofoneclass ' . N
U ARTICEENE o e

ELECTION OF DIRECTORS :
Unless and except to the extent that the by-laws of the Corporation ;(the
“By-Laws") shall so require, the election of Directors of the Corporation need not be by written

ballot. :

ARTICLE VIII
BOARD OF DIRECTORS

(8)  Subject to ARTICLE X, the business and affairs of the Corporation shalt
be managed by or under the direction of the Board of Directors of the Corporation (the “Board of
Directors™).

' {b)  The number of Directors of the Corporation shall be as from time to! tunc
fixed by, or in the manner provided in the By-Laws of the Corpordtion provided, however, that at
all times while any Certificates are outstanding the Board of Directors shall include at least two
Directors who are “_Iggmﬂmg An Independent Director shall mean 2 Du'ecu}r of
the Corporation who is not at the time of appointment and has not been at any time dunng the
preceding five (5) ycars s

(i) & stockbolder, director (otht:r than as an independent director of ﬁze
Corporaubn), officer; anployee, partuer; attorney” or counsel or-a stockholder, hamng the
- beneficial ownership of more lhan '$% of the issued and outstandmg equity | mta:sts of ‘

mdepcndcn! director of -any. of its Affiliates) or.a direct or indirect, legal or. benzﬁaa!
. owmer in the Cmporahon or zmy of ity Aﬁihatcs , :

v

(u) a customcr, credxtor, manager, commctor, supplier or otber Petson who
derives any of its phrthases 6r révenues from jls attivities with the Cofporation or.any of +-
its Affiliates (other than a company that provides professional independent directors and

* " which also may provide other ancillary corporate, partnership,-company or trust. semcw S .

to the Corporation or its Affiliatesin the ordinary course of its busmm), .

(12000199080 3)

A
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the Corporation or any of ifs Affiliates (except that such individual may- be' ‘afi - »«-;715" LG
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(m) “a'stockholder, creditor, matagei, contractor, partner, cusiomeér, emp!oyce,- e

officer, director, or supplier of another entity controlling, directly or indirectly, or under
common control with the Corporation or any of its Affiliates; or X

(iv}  amember of the immediate family of any suck individual.

As used in this definition, the term “coatrol” means the possession, dtmctly or
inidirectly, of the power.to direct or cause the direction of the management, policies or achwues
of a Puson, whethcr_through ownerstup of vutmg secmtles, by contract ot Othmmsa P

B ( . -v-wn.n--»...i.a -

" The initial lndr:pendmt Dzrectom are Mu:hael Remlmld and Jlm Perhns

PO .ut-l

L "i‘i'}.'.::j - To the ﬁﬂ}est ‘extent permiitted by law, each: Indepeudmt Dzmctor shal? conszder
only the interests of the Corpomnon, inctuding its respective creditors, in acting or othetmse-

voting on the matters referred to in ARTICLE X, Section {(c).

Either or both of the Independent Diréctors may be removed by the stockholéer or
stockholders at any time; provided, however, that no resignation or removal of an Indepenident
Director shall be effective until a successor Independent Director is appointed and such
successor shall have accepted his or her appointment as an Independent Director by a wijtten
instrumeent.  In the event of a vacancy in the position of either Independent Director; the
stockholder or stockholders shall, as soon as practicsble, appoint a successor Mepmdm!
Director. .

{c) All right, power and autherity of the Independent Directors sha.ll be
limited to the extent necessary to exercise those tights and perform those duties specifically set
forth in these Articles. Neither Independent Director shall at any time serve as uustne in
bankruptcy far the Corporation or any Affiliate of the Corporation.

;

¢

ARTICLE IX

In furtherance and not in limitation of the powery conferred by the laws nf the

e wra a .
..~ L o,
N .

- LIMITAT!ONS ON THE CGRPORA’]"ION’S ACTWITIES :
{a) This ARTICLEX is bemg adnpted in order to comply with mn

. provisions.required in order to qualify the Corporation s a “special purpose" enmy

RS .

7 {4{H12000199040 3)})}

P10

L .State of Fionda, ‘the Board uf Directors of the Corporation i is expressly guthorized to make, alter, , .
o and repea! the. By-Laws that are not. mconszstcnt with thése Am;:lcs, suh_;ect to:the power' rof thc;._ .

- ‘stockholders of the Corporanon to aitm or mpeai any By-Law whethm- adopted by thu:n or i
'otherw;se LT . ) e Cel T

PR O R,
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E {b) The Cc*pom*mn reserves the r'ght at ..ny time, and from time fo ume to."
amend, ahcf change or repeal any provision contained in thesc Articlés, and other prons;ons
authorized by the laws of the State of Florida at the time in force may be added or inserted, in the .

manner now or hereafier prescribed by law; and all rights, preferences and pnvﬂeges of .. o L.

whatsoever nature conférred upon stockholders, Directors or any other persons whomaoevcr by. . .

and pursuant to these Articles in their present form or as hereafter amended are granted sub_;ea o

the rights reserved in this ARTICLE X; provided that while any Certificates are outstandmg, .

none of Articles I, TV, V, VI, VIIL, X and XJ and any definitions contained in ARTICLE Il to -

_the extent that ‘such definitions are-used wn the foregomg Articles .(the - "M.
- Provisions”), or “any. other. provision of - the " Articiés or’ any offier document. governing'. the ...

organization; managemcnt or opcmmm "of the Corporatmn shall be mnr.nded without (1) the

<. unenimous , wvote: of .the -entire. Board -of Directors without . -any  vacancies, including each

lndcpendem Director, (2) the Corporanon having Tteceived Ranng Agency: Conﬁrmanon wﬂh
respect to such modification and (3) with respect to ARTICLE VI, the prior written eonsmt af
the Trustee. i
(¢}  To the fullest exient permitted by applicable law, nomthstandmg any

other provision of these Articles or any other documeat governing the organization, managme&t
or operation of the Corporation, norie of the Corporation or the Board of Directors or any cﬁicer
of the Corporation or any other Person shall be authorized or empowaed, nor shall they penmit
the Corporation, to tske any of the following actions withowt the mnanimons written conseft of
all sharcholders and the unmmimous written consent of the éntire Board of Directors (mcludmg
each Indepcndmt Director) {and no such actions shall be taken or anthorized unless there are at
least two Independent Directors then serving in such capacity) while any Cmtxﬁcahes are

outstanding:

i) file or consent to the filing of any bankrupicy, msolvmcx or
reorgenization petition naming the Corporation a5 debtor or otherwise mstxtutc
bankroptcy or insolvency proceedings by or against the Corporation or otherwise ;wet
with respect to the Corporation relicf under any laws relating to the relief from debts or
the protection of debtors generally, i

(i)  seek of consent to the appointment of o receiver, liquidator, wnservator
assigoee, trustee, sequestrator, custodian or a.ny sumlnr ofﬁmal for the Corpomncn qr all

oranypomonofanyofmpmperhs, SR SETURC TN F ey

......

(m}“ ~ make ;Jt co;éc!lt %" any mgmnmt For. the bencﬁt of the Corpo:anon 5
chltms' L. SRR T e . Copee L . 5.

TR et i wriliig e inability of the Gorporation fo pay ts débts genehlly
as they become due,

(v) consent to subs!annve consolidation ‘with any' sharcholder ofr the . .

Corporation or any Affiliate,

-+ {vi})  sell, exchahge, lease or otherwise transfer ail or.substantially all of the‘__ T
_ assets of the Corpmanon or consolidate or merge zhe Cetpomnon thh another P‘crsop, or, -

i:
H

L
f
H
%
i
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Corporation or approve of any proposal relating thereto. :
(d)  The Board of Directors shall cause the Corporation to do or cause to be

donc all things necessary to preserve and keep in full force and effect 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 determinatior, the Corporéuon
shall not be required to preserve any such right or franchise if the Board of Directors shall

- determisie that the preservation thereof is no longer desirable for ihe conduct of its business and . -

-~ that "the loss’ thereof is not disadvantdgeois in any material” respect to: ‘the . holders of any. -

o .outstandmg*Cemﬁw!es The Corporanon shall and ihc Board ‘of, Dzrectms shall caus% the & S
Corpm'ahonto EREE BRCER o : .,“ s

\-..4

(:) Not duect]y or mdxrect!y, remmn hable, craate, mmr ‘assume, guamntee, or

otherwise become or remain directly or indirectly lable with respect to any indebtedness
other than indebtedness and any liabiliies incwrred in the ordinary course of the
Corporation's business that are related to the ownership and operation of the Sites aad are
expressly permitted under the Mortgage Loan Docaments. As used herein,
“Indebtedness™ means, at any time, without duplication: (I)all indebtedness of fuch
Person for borrowed money, for amounts drawn uader a letter of eredxt, or i‘og the
deferred purchase price of property for which such Person or its assels is habla, @ ali
unfunded amounts under & loan agreement, letter of credit (unless secured in full by
Dollars), or other credit facility for which such Person would be iable if such. amounbs
were advanced thereunder, (3) all amounts required to be paid by such Person ! as 8
guaranteed payment to partners or a preferred or special dividend, mc:ludmg any
mandatory redemption of shares or interests but not any preferred retum or special
dividend paid solely from, and to the extent of, excess cash flow after the payment &f all
operating expenses, capital improvements and debi service on all Indebtedness, (4) all
obligations under leases that constitute capital leases for which such Person is lisble, and

P 12716

m i)y - to-the fullast-extent permitted By law, dissolve, hqmdate o wind. up the

(5) 2l obligations of such Person under interest rate swaps, caps, floors, collars and Other -

interest hedge agreements, in each case whether such Person is linble contingently or

otherwise, as obligor, guarantor or otherwise, or in respect of which obligations isuch

Person otherwise assures a creditor against loss, and (6) any guaranty of the Cmporatxon
. thh respect to l:abﬂmcs ofa type descn‘bed in any of clanses (1) tln-ough {5) hareof j

mcmber of the Parent- Gmup or any othm- Person and not. acqmrc obhganous, stock cr

‘securities of any of member of the Parent Group;

-" N
:

(iv)  Maintain its own books and records and bank accounts separate from thosc

" of the Parént Group and’any other Person and-maintain- scparate. financial stawnSmts e
- showingits.assets and liabilities separate and apart from those of any other Persop and .

{{{H12000199040 3)))

A (iii) 'Pay ils own habxht:es, mdebtedness obl;gaﬂons and: expcnses ﬁ'om :ts own ..
" 'separate assets as the same shall become due; AR e
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'not have’ its assets listed on Bny financial statemhent of any other Person; p____gﬁ,
. however, that the Corporation’s assets may be included in a consolidated ﬁnanmai
* statement of its” Affiliate provided that (i) eppropriate notation shall be made on. such T

consolidated financial statements to indicate the separateness of the Corporation from. .

such Affiliate and to indicate that the Corporation’s asssts. and credit-are ot availableto .

satisfy the debts and other obligations of such Affiliate or any other Pérson-and (i) §uc R 2

. assets shall also be llstedontheCorpomuonsown separate balance sheset; -~ . : S R '
e {v). . Be, and at all times hold itself out to the public and all other Persons' as, a
LT lega] exntity separate angd’ distinct from any other Person (mcludmg Yy mmbf-'f Of the

. Parent- Group),-and not, identify itsclf as a department or division:of.any Person| anx!y' R .
ST T orrest any known m:snndmtandmgs rcgardmg its existence as ascpamte legal- e.nhty, LR LnT o

(w) ny the salanes of its own employees and the foes asxd expenses of ity
agentts, if any, and at all times hove sufficient personnel and/or duly compensated aﬁw
to run its business and operations (it being understood that the Corporation will obtain
administrative services from Affiliates and is not likely to nesd any employees 1tself)‘f

(vii)  Allocate fairly and reasonably any overhead for shared office spacs, or
maintain a separate office (a) which if leased from any Affiliate of the Corporation; bwill
be on terms po more or less favorable to the Company than could be obtzined in &
comparable arm’s-length transaction with an unaffiliated Person and (b) which be
conspicuously identified as the Corporation’s office so it can be easily | ! by
ouisiders; »

(viii}  Use scparate stationery, invoices and checks bearing its own name; {and
have separate telephone and facsimile miabers; ;

:

(ix)  File its own tax returns with respect to itself {or consolidated tax rettm}s, if
applicable) as may be required under appliceble law;

(x}  Except as otherwise contemplated by the Mortgage Loan Docurents wuh
respect to the other Borrower Parties, not commingle its funds assets with assets ot; any

_ other Pmon, :
R - SRS P . cr C
ey (x:) Magintéin its asséts in such a manner that it is not costly or d:ﬁ‘icult to?‘ ‘
ST segregata, ascmtam ondmnfy fy mdmdual assets f6m those of amy oﬂ:&rPcrsom *

(xu) Except as. othcmse contemplated by the Mortgage Loan Documents wﬂh Do L
- respect-to the other Bomower Parties, not guarantee any obligation. of, any Pason,.‘. MR TP Y
. including any Affiliate or become obligated for the debts of any other. Pasou or ho!d oot
N 1t8crcdltashemgavm1ahle topaymeobhganonsofnny oLhcherson, e e ug¢ “.' e n i G A

r

{xiii) Conduct 1ts business onIy in its own name through jts our employces am:l L
agents and strictly comply w:th aﬂ orgamzanona! fom:almfs necessary to mmmmp xts e
wree e e -gEpaTALES ex;stenca, ” o

I
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(mr) Observé the reqmremems of the Florida Statites and the requuemcnts of
thma Articles:

(xv) Mmm.mn adequate capital in. llght of it oontmplated business._ prmposc, - ~ax
transactions and liabilities; :

(xvi)  Have its own Board of Directors separate from that of any other. P‘m-snn1

. (xvil) Except for capital contributions or capital dlstribunons properly reﬂected
. ont the books and records of ‘the Corporation, ‘no!_enter -into-any. transaction- with an. CL
- - Affiliate of the Corporahon except on terms that are mMnsxcal!y fair and not more orless - -

~7. Eavorable to, the Corporation, as the case may | be, than terms and conditions avm]able at

thé time to the Corporatmn for’ comparable arm’s-length transacuons wlth unaﬁihated
Persons; ;

(xviii)  Compensate its cmployees, if any, and agents from its own available: ﬂmds
for servicés provided 1o it and, in the event employees of the Corporation participate in
pension, insurance and other benefit plans of any Affiliate, on a current basis reimburse
the relevant Affiliate for its 1o rata share of the costs thereof: ;

(xix)  Except as otherwise contemplated by the Morigage Loan Documents wﬁh
tespect to the other Borrower Parlies, not hold its credit or assets as being aveu!ablc )
satisfy the obligations of any other Person; :

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

(xxty Cause its Board of Directors to meet at least annualiy or act psuxsuant to
written consent and keep minutes of such meetings and actions and observe all dthex
Florida corporate formalities; :

¢

(xxif} Cause the Directors, Officers, agents and other representatives of.‘ the
Corporation to act st all times with respect to the Corporation consistently anﬁ in
furtherance of the foregoing and in the best interests of the Corporation;

{udii)  To the fullest extent permitted by law, not engage in any d]SSOluhﬂﬂ,
l:qmdnnon, consolidation, merger, sale or. ' trafisfer of substantialiy:all, of its assets,: qther

'2012-08-0912:36 "TRIAD 7702201943 >> - I P 14716
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‘than - such ! activities gs, are expressly pcrrmncd pussuant ~to - the Mortgage E..oan.-,;_ b e

* Documents; - RSN |
- (xxiv)” ‘Not form, acquire or hold any suhsxd:ary (whethm‘ curpcrata pa:tnemlup, .
lmuted lmblhty company or other) or 6wh any equity interest in-any other éntity;, . Do

(uv) ~ Not* own any asset or property other _than the- Property and mcadgttal
pemonal property necessary for the ownership or opcratlon ‘of the Propetty; B

!

Lome o, e .y

_ (xxv:} Not engage, dnrectfy or mdu'ecdy, in any business othcr than as raqmred or ..

5
H
t

n (({H12000199040 3)))
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(xxvii)- - Comoply with-the provisions of these Articles. - E

() . Faikure of the Corporation or the Board of Dnectors on behalf of the -

. -Corporanon to comply with any of the foregoing covenants or any other covenants containéd in- L
these Articles shall not affect the status of the Ccrporatmn asa sepamte Iegal ewmtyarthchqntedrwv -
. hablhty of thc Dlractors _

AL . " . -

L e L S -!".".".u‘-:"_"'f " e R

ARTICLE X1

sahsﬁcd the requisite standard’ of conduct for permissive indemnification by a cmporahdn a8
specifically set forth in the applicable provisions of the Florida Business Corporation| Act
{currently Sections 607.0850(1) and (2) of the Florida Statutes), as may be amended from tupc to
time, the Corporation shall indemnify its officers and Directors, and meay indemnify its
employces and agents, if any, from and against any and all of the expenses and liabilities
incurred in defendmg a civil or criminal proceeding, or other mafters referred to in or covered by
said provisions, including advancement of expenses prior to the final disposition of buch
procecdings and amounts paid in setilement of such proceedings, both a3 to action in their
official capacity and as to action in. any other capacity while an officer, Director, cmployee or

other agent. The indemnification provided for herein shall not be deemed exclusive of any gther-

rights to which those indemmnified may be entitied under any By-Law, agreement, vote of
shareholders or disinterested Directors or otherwise. The indemnification provided herein shall
continue as to a person who has ceased to be a Director, officer, employee or agent, and Shﬂﬂ
inure to the benefit of the heirs, the personal and other legal representatives of such person, {and
an adjndication of Hability shall not affect the right to indemnification for those mdcmm}ied.
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medcd t}xe Person pmposed to’ be'mdanmﬁed IS not: shown 'to- have, not-+
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N WITNESS WHE.REO! , the undersipned has executed these Amc!es this 1

_ e 6th
. _ . dayompnlzow S . .o '

Lo . - SBA STURCTURES, INC,
: ns Borrower, .

v
T T e s s N e st ) A e 3 e P

ey SN ., Name: Thomas P. Hunt
RN . Title: Seniof Vice President and Genu‘al
e Counsel
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Signainrz Page for Articies of Amendment to Articles of Incorporation
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