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COVER LETTER

TO: Amendment Sgetion
Division of Corporations

NAME OF CORPORATION: SBA TOWERS USV' “, INC.
pocument numser: - 12000063921

The encloscd Articles of Amendment and fee arc submitted tor filing.

Please rewrn all correspongdence concerning this matter to the following:

Sharon K. Gray

Name of Conlact Person
Triad Professional Services, LLC
Firm/ Company

1720 Windward Concourse, Ste. 390

Address

Alpharetta, GA 30005

City/ State and Zip Code

E-mail addreas: (io be used Yor fulure annual report notilication)

For further information canceming this maner, please calf:

Sharon K. Gray w (10 T77-2001

Name of Contact Person Arca Code & Daytime Tetophong Number

Enclased i3 n check for the following amount made payabie to the Florido Department of State:

3 $35 Filing Fee O$43.75 Filing Fee &  W$43,75 Piling Fee & T1$52.50 Filing Fee
Certificate of Status Certilied Copy Certificate o Status
{Additional copy is Certified Copy
enclosed) (Addhiional Copy
is enclozed)
Mailiog Address Strect Addrexs
Amendment Seotion Amendment Section
Division of Carporations Divislon ot Corporations
P.O. Box 6327 Clilton Building
Taliahassee, FL 32314 2651 Exceutive Center Cirele

Tellohassee, FL 32301
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AMENDED AND RESTATED £ D e
B o
ARTICLES OF INCORPORATION ! '
T 3 i
OF . o u; o @
SBA TOWERS USVI II, INC, LR

The present pame of the sorposstion is SBA TOWERS USVI I, Inc. (the
“Corporation™). These Amended and Restated Articles of Incorporation (veferred to hercin us
“ 'c

these “Articles™ of the Corpotation were duly adopted in accordance with the provisions of
Section 607.1007 of the Florida Statutes. On August 9, 2012, the Amended and Restaied Articles of
Incorporation were duly adopied by the Corporation's Loard of directors and approved by the
Corporation’s sharsholders holding a sufficient puaber of votes to approve the same., The Articles of
Incorporation of the Corporation are herchy amended and restated to read in their entirsty as
follows:

ARTICLEI
NAME QOF CORPORATION
The name of the cotporation is SBA TOWERS USVI Ii, Ine, (the “Corporation™)
ARTICLE It
ADDRESS OF CORPORATION
The address of the Corporation’s principal place of business and mueiling address

in the State of Florida is 5900 Broken Sound Patkway N.W., Boca Raton, Floride 33487, The
nome and address of the registered agent is Corporate Crca.txons thwork, Inc,, 11380 Prosperity

Farms Rd #221E, Palin Beach Gardens, FL, 33410.

ARTICLE IT

DEFINITIONS AND RULES OF CONSTRUCTION
()

‘When used in thesc Articles, thc following terns not otherwise defined
bave the foliowing mesnings:

@ “Affiliate™ means in relation to eny Person, any other Person: (i) directly
or indirectly controlling, controlled by, or under common control with, the Srst Person;
(i) directly or indirectly owning or holding fifty percent (50%) or more of the voting
stock or other equity interest in the first Person; or (i) fifty percent (50%) or more of
whose voting stock or other equity interest is directly or indireotly awned or held by the
first Person..

USActive.20437728.10
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@) “Bomowers” means collectively, SBA Propertics, Inc, & Flodds
corporation, SBA Sites, Ino,, o Florids corporation, SBA Structures, Inc., a Florida
corporstion, SBA Infrastructure, LLC, a Declaware limited liability compmy, SBA
Monarch Towers III, LLC, & Delawars limited lisbility company, the Corporation and
any additional borrower who bocomes a party to the Losn Agrecment.

(iii) “Borrower Parties” means collectively, the Borrowers, the Guargutor and
Holdings. .

(iv) “Cash Muanagement Apreement” meens the cash management agrecment
among the Borrowers, the Servicer on behalf of the Trustes, a3 assignes of the Depositor,
Deutsche Bank Trust Compsny Americas (o3 succcssor to Bank of Ametica, N.A.,
suceessor by merger to LaSalle Bank National Association), as agent, aud the Merager,
as the same may be emended or otherwise modified from time to time.

(v) “Cauge” means, with respect to an Independent Director, (i) acts or
omissions by such Independent Director that constitute willthil disregard of such
Independent Dirsctor’s dutics under these Articles or (ii) that such Independent Director
hes engaged in or has besn charged with, or has been convieted of, frand or other acts
constituting a erime under any law applicable to such Independent Director or (i) that
such Independent Director ne longer meets the definition of Independent Director.

(vi) “Control" memns the posscssion, directly or indirectly, of the power to
direst or cause the direction of the management, and policies of a Person, whether
through the ownership of voting securities, by contract or otherwise. “Controlling” and
*Controlled” shall havc correlative meanings. Without limiting ths generality of the
foregoing, a Person shall be deemed to Control any other Person in which it owns,
directly or indirectly, 50% or more of the owmership interests of such Person.

vil)  “Depositor’ means SBA Depositor LLC, a Delaware limited lisbility
company.

(viii) -"pggm" means the persons elected to the Board of Directors from time
to time, including the Independent Dircctors.

(ix) ‘“Encuinbrance” smeans any lien, mortgage, security interest pledge,
restriction on transferability, defect of tifle, option or other claim, charge or cncumbrance
of any nature whatsoever on any property or property interest. '

(x) “Q_um,_gniof' means SBA Guarantor LLC, a Delawarc limited liability
COmpany.

(xi) “Holdings” means SBA Holdings LLC, a Deloware limited lability
company.

(xii) “Independent Director” has the meaning specified in ARTICLE VI

USAclive 28437126.10 -2-
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(xifi) “Loan” means, coliectively, the components with & combined initial
principal amount of $1,840,000,000 and the obligation of the Corporation to repay such
eomponents together with al} interest and other amounts from time to time owing mder
the Loen Agreement. ‘

(xiv) “lgan Apreement” means the amended and restated lomn and security
agreement between the Servicer on behalf of the Trustee, as assignee of the Depositor, as
lender, and the Borrowers, as the same.may be amended or modified from time to tiume,

(xv) “Loan Dg. cuments'” has the meening assigned ¢o it in the Loan Agrecment.

(xvi) - “Management Agreement” means the management agrosment between the
Mansger and the Boxowers, as the same may be amended or otharwise modified from
time to tme, :

(xvii) “Manaper” mcans SBA Network Management, Inc.

(xviii)  “Parcnt Grouwp" means all Affiliates of the Corporation thet, directly or
indirectly, have an ownership interest in the Corporation or any subsidiaries thereof,

{xix) “Person” means any individual, corporation, partnership, joint venture,
limited liability company, limited lability partnership, association, joint stock company,
trost, unincorporated organization, or other organization, whether or not o legal -entity,
and any goverramental suthority,

(xx}  “Property” has the meaning set forth in ARTICLE IV, Section (3)(3).

(xxi) “Rating Agency” means Moody's Investors Service, Ing. or Fitch Ratings,
Inc. If sny such tating agency or any successor feils to remain in existence, “Rating
Agency” shall be deemed to refer to such other nationally recogtized statistical rating
agency or other comparable Person designated by the Depesitor.,

(xxii} “Rating Apency Confirmation” shall have the meaning given to such tsrm
in the Loan Agresment. : '

(oxiil)  “Securities” means any one of the Secured Tower Revenue Securities,
Series 2010.1, Series 2010-2 and Seriss 2012-1, issued by the Trust, together with any
other certificates issued by the Trust pursuant to the Trust Agresmeént,

(xxiv) “Sccuritization” means #n offering of securities rated by tho Rating
Agencies representing direct or indivect interests in- the Loan or the right to recsive
income therefrom.

(xev)  “Servicer” means Midland Loan Services, a Division of PNC Bank,
National Association, or any sucoessor servicer. :

(xxvi) “Sitw Space” menns the space on Sitey Jeaged by Tenants pursuant to
Tenant Leases, ' :

USACUvO 2043712610 -3~
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| (xxvii)  “Siteg” has the meaning specified in the Loan Agreement,
i (xxvili)  “Tenanf” means a tenont that leases Site Space pursuant to a Tenant Leass.

(otx)  “Tenant Lessc” means 5 lease or Lioense pursuant to which the Corporation
isases or licenses Site Space to companies involved in the provision of communication
i ' services.

(xxx)  “Trust” means the SBA Tower Trust crented by the Trust Agreement

(oxi)  “Trust Agresment” means the Trust and Servicing Agreement among the
Depositor, the Servieer and the Trustes pursuant to which the Seourities were issucd, as
the same may be amended or atherwise modified from time to tizee.

] (oxil)  “Trpstee” meons Deutsche Bank Trust Company Americas (as successor
| trustes t0 Bank of Amerlca, N.A,, suceessor trustee by merger to LaSalle Bank Nutional
Association), not in its individual capacity but solely in its capacity as trustee, or any
successor trustze appointed to act on behalf of the holders of the Securities pursuant to
the Trust Agreement,

] Definitions in these Articles apply cqually to both the singular and plural
forms of the defined terms. The words “4nclude” and “including” shall be deemed to be
followed by the phrase “withont limitation,” The terms “herein,” “hereof” and “hereunder” and
other words of similar import sefer 1o these Articles ns a whole and not to any particular Section,
paragraph or subdivision. The Scstion titles appear as a matter of convenience onty and shall not
affect the interpretution of these Articles. All Section, paragraph, clause, Exhibit or Schedule
| references not attributed t0 o particular document shall be references to such parts of these
; Articles.

ARTICLE IV
PURPOSES

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

@O to own, lease snd manage Sitcs and equipment inventory, systems,
softwarc and other assets incidental to or oecassary or convenfent for the operstion

thereof (the “Property”);

(i)  to the extent permitted in the Loan Agreement, to acquire and/or dispose
of Sites and/or any rights therein (including ownership, management, easement, leuse and
sublease rights), and/or equipment, inventory, systems, softwarc aund other assets
incidental to or necessary or convenient for the operation thereof, : :

USAclive 26437120,10 - 4=
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@i} to confract with amy mamager or servics provider for the leasing,
management, operation end maintenance of the Sites or thc performange of other services
relating thereto;

{iv)  to enter into and perform under leascs, licenses, purchasce agreements and
similar contracts with third paties in relation to properties that ave, or are t0 becoms,
Sites and 1o perform the obligations of the Corporation thereunder;

(v)  to enter into and perform under subleases, site tanagement agreements,
casements and ground leases pursuant to which the Corporation maneges wireluss
communicetion sites owned by third partles;

{vi)  to the extent permitted under Section 5.14 of the Loan Agreement and
subject to ARTICLE X, Section (d)(iD), to enter into loan agreements und/or issue and sell
bonds, notes, debt or equity securities, obligations, and other socurities and instrurnents
finance its activities, to pledge any and all of its properties in connection with the
foregoing, and to enter into, perform under and comply with any agreements incidental or
necessary thereto;

(vii}  to obtain any licenses, consents, authorizations or approvals from any
federnl, state gr local governmental suthority, including but not limited to the Federal
Commuaications Commission and the Federal Avigtion Administration, incidental to or
necessary or conveniont for the eonduct of its business as described above;

{vili) to engage in and perform any lawful act or aclivity ond to exercise wny
powers permitted to corporations organized under the laws of the State of Florida that, in
either case, are incidental to and necessary, convemicnt or advisable for the
negomplishment of the sbove mentioned purposes; and

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

{by  Upon approval by the Board of Directors of any matter permitted under
paragraph (a) above, each of the Directors and officers of the Corporation is authonzed,
empowered and dirgcted, for and on behalf of the Corporation, to take any and all actions, to
negotiate for and cnter into agresments and amendmenta to agresments, to porform all such acts
and things, to execute, flle, deliver or record ip the name and on behalf of the Corporation, all
such cu‘tiﬁcntes, insmlments, agresments or other documents, ond to maoke all such payments as
they, in their Judgment, or in the judgment of any one or mors of them, may deem necessury,
advisable or appropriate in order to carry out the purpose md intent of, or consummate the
transactions contemplated by, the resolutions of the Board of Directors which approve such
matters and/or gll of the transactions contemplated therein or thereby, the authorization therefor
to be conclusively svidenced by the inking of such action or the execution and delivery of such
certificates, instrum.ents, agreements or documents,

' {¢) The Corporatlon shall not cngage in any activities other than a3 poemitted
under this ARTICLE IV,

USActive 26437124,10 -4
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ARTICLE V

POWERS

Subject to ARTICLE X, the Corporation, and the Board of Dircctors and the
Officers of the Corporation; (i) shell have and exercise all powers ncoessary, convenient or
incidental to accomplish its purposes as set forth in ARTICLE IV and (ii) shall have and exereise
all of the powers and rights confetred upon corporations formed pursuant to the Florida Statutes,

ARTICLE VI

SHARXES

Thoe total number of shares of stock which the Corporation shall have suthority to
issue is 1,000, All such shares are to be common stock, par value of $.01 per share, and are to be
of one class.

ARTICLE v1I
ELECTION OF DIRECTORS

Unless and cxeept to the extent thet the by-laws of the Corporation {the:

“By-Taws") shall so require, the clection of Directors of the Corporation need not be by written
balloL . )

ARTICLE VIII

BOARD OF DIRECTORS

{a)  Subject to ARTICLE X, the business and affairs of the Corporation shall
be managed by or nander the direction of the Board of Directors of the Corporation (the “Board of
Rireetors”).

The number of Dircctors of the Corporation shall be as from fime to time, fixed
by, or in the roanner provided in the By-Laws of the Corporation provided, however, that at all
times while any Secusities are outstanding the Board of Directors shall include at least two
Directors who are “Independent Directors”. “Independent Director” means an individual whe
has prior experience as an independent dircctor, 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 Agets, Inc., Wilmington Trust Company,
Stewart Management Company, Lord Secarities Corporation, Corporation Creations Network,
Inc., or, if none of these companies is then providing professional Independent Direstors, another

. patiopally-recognized company reasonably approved by Lender, in each case, that is not an

Affilinte of the Corporation and that provides professional Independent Dircetors and other
corporate services in the ordinary course of its business, and which individual js duly appointed

USACUve 2643712910 e
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a3 an Independent Director and is not, and has never been, and will not whﬂe gerving a$
Independent Director be, any of the follomng

()  amomber, partner, equityholder, manager, director, officer or employee of
the Carporation, the sharsholders, ¢r any of their respective cquitybolders or Affitiates (pther
than s an Independent Director of (x) the Corporation, (¥) any other Borrower Parties, or (z) en
Affiliate of the Corporation that is not in the dixect chain of ownership of tho Corporation and
that is required by & creditor to be a single purpose bankmuptcy remote eatity, provided that such
Independent Director is mnployud by a company' that routinely provides pmfwmonul
Independent Directors or managers in the ordinary course of its business);

(b) = creditor, supplier or service provider (including provider of professional
services) to the Corporation, the shareholders or any of their respective equityholders or
Affiliates (other than & nationally-recogaized  company that routinely provides professional
Indepandent Directors and other corporatu services to the Corporation, the sharcholders or any
of its Affiliates in the ordinary course of its business);

{c) a family member of any such member, pertner, cquityholder, manager,
director, officer, cmployee, creditor, supplier or servige provider; or

(&) a Person that controls (whether dirsctly, indirectly or otherwisc) any of (a), ()
or (<) above,

A natura] person who otherwise sotisfies the foregoing definition end satisflos
subparagraph (8) by reason of being the Independent Ditettor of 3 “special purpose entity”
affiliated with the Corporation shall be qualified to serve ay an Indcpcndent Director of the
Corporation, provided that the fees that such individual cams from su'vmg a5 an Independent
Director of affiliatey of the Cyrporation in any given year constitute in the aggregate less than
five pereent (5%) of such. individual's annual incotne for that year,

For purposes of this paragraph, a “‘special purpesc entity™ iy an entity, whose

. organizational docurnents contain restrictions on its activities and impose requirementy intended

to preserve such entity’s separateness that arc substantielly similar to the Special Purpose
‘ Provisious of these Articles. .

Tl initia] Independent Dirsctors are Michael Reinhold and Jim Perkins,
To the fullest extent permitted by law, each Independent Dircetor shall consider

'only the iaterssts of the Corporanon, including its respective c.rcdxtors m acling or otherwist

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

Subject to the other provisions of this Article VIII, the Indépendent Directors may
be removed by the shareholders only for Cause. No resignation or removal of un Independent
Director permitted by the preceding sentence shall be ¢ffective until (1) the Corporation bas
provided the Lender witk thirty (30) business deys’ prior written notice of such resignation or
removal, and (2) a successor Independent Ditector is appointed and such successor (i) shall have

* secepted his or her appointment as an Independent Director by & wriften instrument. In the cvent

USAclivo 26437129,10 . -
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of a vacuncy in the position of an Independent Director, the sharebolders shall, as soon as
i practicable, appoint a sucesssor Independent Director.

" All right, power and authority of the Independent Directors shall be limited to the
extent necesgary to exercise those rights and perform those duties spcctﬁcu]],y set forth in these
Articles, Neither Independent Director shall at any time serve es trustec in bankruptcy for the
Corporation or any Affiliste of the Corporation. Any Independent Director’s vote o any action
enurnerated in Article X(c) may not be dictated 1o by any shareholder of the Corporation. The
Corporation shall prowde the Rating Agencies with written notice of any such action as long as
the Sceurities remain outstanding,

ARTICLE IX
REPEAL OF AR'I'ICLES

In furtherance and not in limitation of the powers conferrcd by the laws of the
State of Floride, the Board of Directors of the Corporation is cxpresaly authorized to make, alter
and repeal the By-Lawa that are not incongsistent with thesc Articles, subject to the power of the
stockholders of the Corporation to elter or rcpesl any By-Law whether adopted by them or
otherwise,

ARTICLE X
LIMITATIONS ON THE CORPORATION’S ACTIVITIES

(1)  This ARTICLEX is being adopled in order to comply with certain
provisions required in order to qualify the Corperation as a “spccial purposc" entity.

) The Cotporation rescoves the tipht 8t any time, and from time to time, to
amend, alter, change or repeal any provision contained in these Articles, and other provisions
puthorized by the laws of the State of Florida at the time in force may be added or inserted, in the
manner now or hereafter preseribed by law; and all rights, preferences end privileges of
whatsoever nature conferred upon stookholders, Directors or any other persons whomsoever by
and pursvant to these Articles in their present form or as herenfter amended are granted subject to

. the rights regerved in this ARTICLE X provided that while say Securities ars outstanding, none
of Articles L, IV, V, VI, VII, X sod XI and any definitons contained in ARTICLE I to the
extent that such definitions are used in the forsgoing Articles (the “Special Pumpose Provisions™),
or any other provision of the Articles or any other document governing the organiration,
management or operation of the Corporation shall be amendex 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 Confitmation with respect to such modification and
(3) with respeet to ARTICLE VT, the prior written consent of the Trostee, Notwithatanding the
foregoing, the Corporation may, without reeeipt of Rating Agency Confirmation and the consent
of the Trustcs, prior to Japuary 31, 2013, convert into a corporation or a limited linbility
compuny organized under the laws of the State of Florida or the State of Delaware upon
satisfaetion of the conditions precedent theyefor set forth in Section 5.26 of the Loan Agreement.

USAciive 20437120,40 . B
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(¢} To the fullest extent permitted by spplicable lnw, notwithstanding any
other provision of these Articles or any other document governing the organization, managsment
or operntion of the Corporation, none of ths Corporation or the Board of Directors or say officer
of the Corporation or any other Person shall be anthorized or empowered, nor shall they permit
the Corperation, to take any of the following actons withont the unanimous written consent of
all shareholders and the unanimous written consent of the entive Board of Directors (including
cach Independent Divector) (and no such actions shall be taken or authorized unless there are at
lenst two Independent Directors then ecrvmg in such capacity) while any Securities are

gutstanding:

(i) filc or consent to the filing of any bankruptcy, insolvency or
reorganization petition naming the Corporstion as debtor or otherwise instituto
bankruptey or insolvency proceedings by or against the Corporation or otherwise seek
with respsct to the Corporation relief under any laws relating to the relief from debts or

_ the protection of debtors generally,

(Y] seek or consent to the appointment of a receiver, liquidator, conservater,
agsignes, trugtee, sequestrator, custodian or any similar official for the Corporation or all
or any portion of any of its propertics,

(iil)  make or consent to any assignment for the benefit of the Corporation's
creditors,

(iv)  a2dmit in writing the mablhty of the Corpomnon to pay its debts penerally
as thcy become dus,

(v) consent to substantive consolxdatzon with any shareholder of the
Coxporation or any Affiliate,

(vi)  sell, exchange, lcibse or otherwise transfor ofl or substantially all of the
agsets of the Corporation or consclidate or merge the Corporation with another Person, or

{vii)  to the fullest extent permitted by law, dissolve, liguidate ‘or wind up the
Cotporation or approve of any proposal relating thereto.

(&)  The Bourd of Directors shall cause the Corporation to do or cavse to be
donie ell things neccssary to preserve and kecp in full force and effect its c:ustmcc, nights
(charter end 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 auy such right oc franchise if the Board of Directors shall
determine that the preservation thercof is no Jonger desirable for the conduct of its business and
that the loss thereof is not disadvantageous in any material respect to the ‘holders of any
cutstending Securities, The Corpomhon ghall, and the Boord of Directors ghall cause the
Corporation to:

(i) Not directly or indirectly, mmiﬁ liable, create, incur, assume, guarantee, or

otherwise become or remain directly or {ndirectly liable with respeot to any indebtedness
other than indebtedness and any liabilities mewred in the ordinary course of the

USAC(ive 2843712010 : -
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Corporation’s business that are related to the ownership and operation of the Sites and are
expressly permitied vnder the Loan Documents, As used herein, “Indebtedness” means,
at any time, without duplication: (1)all indebtedness of such Parson for borrowed
money, for amounts drawn under o letter of credit, or for the deferred purchase prics of
property for which such Person or its assets is liable, (2) al} unfunded amounts under 2
loan agreement, letter of credit (unless secured in full by Dollars), or other credit facility
for which such Persen would be liable if such amounts were advanced thereunder, (3) all
emounts required to be paid by such Person ay a guaranteed payment to partaers or o

preferred or ypecial dividend, including any mandatory redemption of shares or interests

. but not any preferred return or special dividend paid solely from, and to the extent of,

excess cash flow aftor the payment of all operating expenses, capital improvements and
debt service on all Indebtedness, (4) all abligntions under leases that constitute capital
leases for which such Pexson is liable, and (5) all obligations of such Person under
interest rate swaps, caps, floors, collars and other interest hedge agreements, in each case
whether such Person is liable contingently or otherwise, as abligor, guarantor or
otherwise, or in respect of which obligations such Person otherwise assures g creditor
against Joss, and (6) any guaranty of the Corporation with respect to labilities of a type
described in any of clauses (1) through (3) hereof!

(i) Except as otherwise contemplated by the Loan Documents with rospect to
the other Borrowers, not pledge its assets to secure the obligations of any other Person, or
make or permit to remain outstending ny Ioan or advances to any member of the Perent
Group or any other Person and not acquire obligations, stock of securities of any of
member of the Parent Group;

(i)  Payits own liabilities, indebtedness, obligatiops and expenses from its own
scparate assets s the same shall become ‘dus;

(iv)  Maintain its own books and records and benk accounts szparate from those
of the Parent Group and any other Person and maintain separate financial statements,
showing its assets and labilities separate and apart from those of any other Person and
not, havc ity ayscis listed on any financial statement of any other Person; provided,

. bowever, that the Corporation's assets may be included in a consolidated financial

statement of its Affiliate provided that (i) appropriate notation shell be made on such

consolidated financial statements to indicats the scparatencss of the Corporation from

such Affiliate and to indicate that the Corporation's agsets and credit arc not availsble to
satisfy the debts and other obligations of such, Affiliate or my other Person and (i) such
assets shall lso be listed on the Corporation’s own separate balange sheet;

(v) Be, and at all times hold itsolf out to the public and &ll other Petsons as, a

legal entity separate and distinct from any other Person (including any member of the

Parent Group), and not identify itself as & department or division of any Person and
correct any known misunderstandings regarding its existence as a separate logal entity;

(V) Pay the sulories of its own employees and the fers aud expenses of its
agents, if any, and at all times havp sufficient personngl and/or duly compensated agents

USActive 26437129,10 o . -10- -

(((F12000201535 3)))

P 12/16



2012-08-09 15:59 TRIAD 7702201943 >>

to Tun its business and operations (it being undorstood that the Corporation will obtain
administrative services from Affiliates and is not likely to need any smployees itself);

(vii) Allocate fairly and reasonably any overhead for shared office space, or
maintain & separate office (u) which if leased from any Affiliate of the Corporation will
bo on terms no more or less favorable to the Company than could be obtained in a
compareble arm’s-length transaction with en unaffiliated Person and (b) which will be
conspicuously identified as the Corporation's office so ‘it cun be easily located by
outsjders;

(viii) Use separate stationery, invoices and checks bearing its own name nd
have separate telephons and facsimile numbers;

© (ix)  File its own tax xcturns with respest to itself (or consolidated tax retumns, if
applicable) as may be required under applicable law;

(x)  Except s otherwise contemplated by the Loan Documents with fcspcct to
the other Borrower Parties, not conuningle its funds assety with assets of any other
Person,

(xi) Maintain its assets in such a manmer that it is not costly or difficult to
sogregate, ascertain or identify its individval asscts from thosc of any other Person;

(xil) Exeepr us otherwise contemplated by the Loan Documents with respoct to
the other Borrowers, not guarantes any obligution of any Person, including any Affiliate
or become obligated for the debts of any other Person or hold out its credit a3 being
available to pay the cbligations of any other Person;

- (xiii)  Conduet its business only in its own name through its our employees and
agents and strictly comply with all orpanizational formalities necessary to maintain its
separate existence;

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

(xv) Mazintain adequate capital in light of its contemplated business purpose,

transactions and lisbilities;

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

(xvii) BExcept for capital contrilnttions .or capital distributions properly reflected
on the books and records of the Corporation, not cnter into any transection with an
Affiliate of the Corporation excapt on terme that are intrinsically fair and not more or Jess
fuvorable 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 unaffiliated

" Persons:

USActve 2843712010 -11-
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(xviti) Compensate its employees, if any, and agents from its own available funds

for services provided to it and, in the cvent employces of the Corporation participate in

-pension, insurance and other beneflt plans of any Affiliate, on a current basis reimburse

the relevant Affiliate for its pro rata shave of the costs thereof,;

(xix) Except as otherwise contemplated by the Loan Documents with respect to
the other Borrowers, not hold its credit or assets as being -available to satisfy the
cbligations of any other Person;

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

(xxi)  Cause its Board of Dircctors to meet at least anmually or act pursuant to
written consent and keep minutes of such mestings and ections and observe all other
Florida corporate formalities;

(xxii) Cause the Directors, Officers, agents and other representatives of the
Corporntion to act at all thmes with respect to the Carporation consisteatly and in
furtherunee of the foregoing and in the best interesty of the Carperation;

(xxiii) To the fullest extert pemitted by law, not engage in any dissolution,
liquidation, consolidation, merger, sale or transfer of substantially all of its nssets, other
than such activitics as are expressly permitted pursvant to the Loan Documents;

(xxiv) Not form, acquire or hold dny subsidiary (whether corporate, partnership,
limited Tiability company or other) or own any equity interest in any other entity;

(xxv) Not own my asset or property other than the Property and incidental
personal property necessary for the ownership or operation of the Property;

{xxvi) Not engage, directly or indirectly, in any business other than as required or
pormitted to be performed under ARTICLE IV or ARTICLE X(d); ot

(xxvii) Comply with the provisions of these Articles.
"(¢)  Faifure of the Corporation or the Board of Dircctors on behalf of the

Corporation to comply with any of the forogoing covenunts or any other covenants contained in
thesc Articles shall not affect the status of the Corporation as a separate lcgal sutity or the limited
liability of the Directors.

ARTICLE X1

INDEMINIFICATION
Provided the Psrson proposcd to be indemnified is not shownm to have, not

satisfied the requisite stundard of conduct for permissive indemnification by e corporation as
specifically set forth in the applicable provisions of the Florida Business Corporation Act
(currently S¢ctons 607.0850(1) and (2) of the Florida Statutes), as may be amtended from time to
time, the Corporation shell indemnify ‘its officers and Directors, and may inderonify its

USActive 28437125, 10 o - =12-
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employew and ugents, if any, from and against any agd all of the cxpenses and liabilities
incurred in dcfmdmg a civil or criminal procecding, or other mattors referred to in or covered by
said provisions, including advancement of expenses prior to the final disposition of such
proceedings and ermounts paid in settlement of such proceedings, both 28 to action in their
official ¢apacity und as to action in any other capacity while an officer, Director, employes or
other agent, The indemnification provided for herein shall not be deemed exclusive of sny other
tights 1o which those indemnified may be entifled under any By-Law, agreement, vote of
shareholders or disinterested Direclors or otherwise. The indemnification provided hereln shall
continue ag to a person who has ceased to be a Director, officer, employee or agent, and shall
inurc to the benefit of the heirs, the personal and other legal representatives of such person, and
an adfudication of liebility shall not affect the right to indemnification for those indemnified.
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i IN WITNESS WHEREDY, 4 tddersigned Las exéotted tgse Articlen i
-dayﬂf Aupust, 2012,

SBATOWERSUSVLI, BIE

By’ ..‘Tb e q- _
'Nameﬁ'l‘hpmak‘?- Funt
“Titls: Sm»or’ﬁco ?rﬁsidm&tax\iscncral Cﬁnn-sci
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