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ARTICLES OF INCORPORATION
OF

STORAGE QUEST EQUITY INC.

The undersigned incorporator hereby executes end acknowledges these Asticles of
Incorporation for the purpose of forming a corporation for profit in accordance with the laws of
the State of Florida.

ARTICLE 1
Name

The name of this corporation shall be:

Storage Quest Equity Inc,

ARTICLE 2

Principal Office and Mailing Address
The address of the principal office and the mailing address of this corporation shall be:

132 W. Plant Street, Suite 210
Winter Garden, Florida 347387

ARTICLE 3

Businesy and Purposes

The purpose for which this corporation is organized is solely for the purpose of acting as
'a general partner of SQ Equity Limited Partnership (the “Borrower™.
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ARTICLE 4

Capital Stock

()  The agpregate number of shares of capital stock authorized to be issued by this
corporation shall be 100,000 shares of common stock with a par value of $.001 per share. Each
share of said stock shall entitle the holder thereof to one vote at every annual or special meeting
of the stockholders of this corporation. The consideration for the issuance of said shares of
capital stock may be paid, in whole or in part, in cash, in promissory notes, in other property
(tangible or intangible), in labor or services actually pexformed for this corporation, in promises
to perform services in the future evidenced by a written contract, or in other benefits to this
corpotation at a fair valuation to be fixed by the Board of Directors. When issued, all shares of
stock shall be fully paid and nonassessable.

(b)  In the alection of directors of this corporation, there shall be no cumulative voting
of the stock entitled to vote at such election.

ARTICLE §

Existegct} gf_ Corporation

This corporation shall have perperual existence.

ARTICLE 6

Registered Office and Registered Agent
The initial registered office of this corporation shall be located at 101 E. Kennedy
Boulevard, Suite 2700, Tampa, Florida 33602, and the initial registered agent of this corporation

at sach office shall be TK Registered Agent, Inc. This corporation shall have the right to change
such registered office and such registered agent from fime to time, as provided by law.

ARTICLE 7

Board of Directors

The Board of Directors of this corporation skali consist of not less than one (1) nor more
than fifieen (15) members, the exact number of directors to be fixed from time to time by the
stockholders ot the bylaws. The business and affairs of this corporation shall be managed by the
Board of Directors, which may exercise all such powers of this corporation and do all such
lawful acts and things as are pot by law directed or required to be exercised or doue only by the
stockholders. A quorum for the transaction of business at meetings of the directors shall be one-
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third of the rumber of dir¢ctors determinied from time to time to comprise the Board of
Directors, and the act of a majority of the ditectors present at a meeting at which a quorum is
present shall be the act of the directors. Subject to the bylaws of this corporation, meetings of
the directors may be held within or without the State of Florida. Directors need not be
stockholders. The stockholders of this corporation may remove any director from office at any
time with or without cause.

ARTICLE 8

Inftlal Board of Directors

The initial Board of Directors of this corporation shall consist of three (3) members, such
members to hold office until their successors have been duly elected and qualified. The names
and street addresses of the initial director are:

Name Address
Chris Miller . 132 W. Plant Street, Suite 210 Winter Garden, FL 34787
Julia A. McCullough 2711 Centerville Road, Suite 400, Wilmington, DE 19808
Beth L. Peoples 2711 Centerville Road, Suite 400, Wilmington, DE 19808
ARTICLE 9
Incorporator
The name and street address of the incorporator making these Articles of Incorporation
are;
Name Address
Robert G. Stern 101 E. Kennedy Boulevard, Suite 2700
Tampa, Florida 33602
ARTICLE 10
Bylaws

$
(8)  The power to adopt the bylaws of this corporation, to alter, amend or repeal the
bylaws, or to adopt new bylaws, shall be vested in the Board of Directors of this corporation;
provided, however, that any by-law or amendment thereto as adopted by the Board of Directors
may be altered, amended or repealed by vote of the stockholders entitled to vote thereon, or a
new by-law in lieu thereof may be adopted by the stockholders, and the stockholders may
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prescribe in any by-lew made by them that such by-law shall not be altered, amended or repealed
by the Board of Directors.

(b)  The bylaws of this corporation shall be for the government of this corporation and
may contain any provisions or requirements for the management or conduct of the affairs and
business of this corporation, provided the same are not inconsistent with the provisions of these
Articles of Incorporation, or contrary to the laws of the State of Florida or of the United States.

ARTICLE 11

Amendment of Articles of Incorporation

This corporation teserves the right to amend, alter, change or repeal any provisions
contained in these Articles of Incorporation in the manner now or hereafter prescribed by statute,
and all rights conferred upon the stockholders herein are subject to this reservation.

ARTICLE 12

Affiliated Transactions

The provisions of Section 607.0901, Florida Statutes, relating to affiliated transactions,
shall be inapplicable to this corporation.

ARTICLE 13

Special Purpose Entity Requirements

(@}  For the Purposes of this Article 13, (i) “Property” shall mean the Property as
defined in the Loan Agresment to be entered inte on or about November 2012, by and between
the Borrower, as borrower, and Cantar Commercial Reat Estate Lending, L.P., together with its
successors and assigns (“Lender”), as lender (the “Loan Agreement™), and (iii) any other
capitalized terms not defined hercin shall have the meanings defined or specificd in the Loan
Agreement. This corporation serves as the general parmer of thie Borrower.

(b)  Notwithstanding anything to the contrary in these articles of incorporation, at all
times prior to, on and after the date hereof this corporation:

(®) was, is and will be organized solely for the purpose of acting as a general
partner of the Borrower;

(i)  has not been, is not, and will not be engaged, in aﬁy business unrelated to
acting as general partner of the Borrower;
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(iif) has not had, does not have, and will not have, any assets other than its
partnership interests in the Borrower or acts as the general partner thereof)

(iv)  has not engaged, sought or consented to, and will not engage in, seek or
consent to, sny dissolution, winding up, liquidation, consolidation, merger, sale of all or
substantially all of its assets, transfer of partnership interests or amendment of its articles of
incorporation or bylaws with respect to the matters set forth in this Article 13;

(v)  now has and will have at least two (2) Independent Directors, and has not
cansed ot allowed, and will not cause or allow, the board of directors of this corporation to take
any Bankruptcy Action either with respect to itself or with respect to the Borrower or any action
requiring the unanimous affirmative vote of one hundred percent (100%) of the members of its
board of directors unless the two (2) Independent Directors shall have participated in such vote
and shall have voted in favor of queh action, -

(vi)  has not, will not and shai} not, (1) dissolve, merge, liquidate, consolidate;
(2) sell all or substantially all of its assets or the assets of the Borrower (as apphcable) or (3)
mmend its organizational documents with respect to the matters set forth m this Article 13
without the consent of Lender; .

(vii) _has been, is and intends to remain solvent and.-has paid-and-shall pay its
debts and liabilities from its then available agsets (including & fairly-aliocated portion of any
personnel and overhead expenses that it shares with any Affiliate) from its assets as the same
shall become due, and has maintained and shall maintain adequate capital for the normal
obligations reasonably foreseeable in a business of its size and character and in light of its

contemnplated business operations;

(viii) has not failed, and will not fail, to correct any.known misunderstanding
regarding the separate identity of this corporation and has not and shall not identify itself as a
division of any other Petson;

{ix)  has maintained and will maintain its accounts, books and records separate
from any other Person and has filed and will file its own tax returns, except to the extent that it
has been or is required to file consolidated tax returns by law and, if it is a corporation, has not
filed and shall not file a consolidated federal income tax returt with any other corporation,
except to the extent that it is required by law to file consolidated tax returns;

(x}  has maintained and will maintain its own records, books, resolutions and
agreements; ' '

(xi)  other than as provided in the Deposit Account Agreement, (i) has not
commingled, and will not comningle, its funds or assets with those of any other Person and (ii) -
has not participated and will not participate in any cash menagement system with any other
Person;

(((H12000271514 3)))
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{xii}) has held and will hold its assets in its own name;

(xiil) has conducted and shall conduct its business in its name or in a name
franchised or licensed to it by an entity other than an Affiliate of itself or of the Borrower
(including proper use of d/b/a names), except for business conducted on behalf of itself by
another Person under a business management services agreement that is on commetcially
reasonable terms, so long as the manager, or equivalent thereof, under such business
management services agreement holds itself out as an agent of the Borrower;

{xiv) hay maintained and will maintain its books, bank accounts, balance sheets,
financial statements, accounting records and other entity documents separate from any other
Person and has not permitted, and will not permit, its assets to be listed as assets on the financial
statement of any other entity except as required by GAAP; provided, however, that appropriate
notatian shall be made on any such consolidated statements to indicate its separateness from such
Affiliate and to indicate that its assets and credit are not available to satisfy the debt and other
obligations of such Affiliate or any other Person and such assets shall be listed on its own
separate balance sheet; ’

(xv) has paid and will pay its own liabilities and expenses, including the
salaries of its own employees, out of its own funds and assets, and has maintained and will
maintain a sufficient number of employees in light of its conternplated business operations; ._.-

(xvi) has observed and will cbserve alt partnership, corporate or limited liability
company formalities, as applicable;

) (xvii) has had no and will have no Indebtedness (including loans, whether or not
such loans are evidenced by a written agreement) other than (1) the Loan under the Loan
Agreement, (2) the indebtedness being paid off in fuil on or before the date hereof, (3) vehicle
and equipment leases, unsecured trade and operstional debt incurzed in the ordinary course of
business relating to the ownership and operation of the Properties and the routine administration
of the Borrower, in amounts not to exceed one percent (1%) of the original principal amount of
the Loan for the Borrower, in the aggregate, which liabilities are not more than sixty (60) days
past the date incurred, are not evidenced by a note and are paid when due, and which amnounts
are normal and reasonable under the circumstances, and (4) such other liabilities that are
permitted pursuant to the Loan Agreement;

(xviii) has net assumed or guaranteed or become obligated for, and will not
assume or guarantee or become obligated for, the debts of any other Person and has not held out
and will- not hold out its credit as being available to satisfy the obligations of any other Person
except as permitted pursuant to the Loan Agreement,

(xix) has not acquired (sxcept in commection with the Affiliate restructuring

consurunated in connection with the transactions contemplated herein) and will not acquiré -
obligations or securities of its partners, members or shareholders or any other Affiliate;

(((H12000271514 3)))
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(xx)}) has allocated and will allocate, fairly and reasonably, any overhead
expenses that are shared with any Affiliate, including, but not limited to, paying for shared office
space and services performed by any employee of an Affiliate;

(xxi) hes maintained and used, now maintains and uses, and will maintain and
use, separate stativnery, invoices and checks bearing its name, which stationery, invoices, and
checks utilized by the Special Purpose Entity or utilized to collect its funds or pay its expenses
have borne, shall bear its own name and have not bome and shall not bear the name of any other
entity unless such entity is clearly designated as being the Special Purposc Entity’s agent;

{xxii) except pursuant to the Loan Document, has not pledged and will not
pledge its assets for the benefit of any other Person;

(xxiii) has held itself ont and identified itself, and will hold itself out and identify
itself, as a separate and distinct entity under its own name or in a name franchised or licensed to
it by an entity other than an Affiliate of the Borrower and not as a division or part of any other
Person, except for services rendered vnder & business management services agreement with an
Affiliate that complies with the terms contained in clause (xxiv) below of this Article XVI, so
long as the manager, or equivalent thereof, under such business management services agreement
holds itself out as an agent of the Borrower;

" " (xxiv) as maintained and will maintain its assets in such a manner that it will not
be costly or difficult to segregate, ascertain or identify its individual asscts from those of any
other Person;

{xxv) has not made and will not make loans to any Person or hold evidence of
indebtedness issued by any other Person or entity (other than cash and investment-grade
securities issued by an entity that is not an Affiliate of or subject to common ownership with
such entity); ‘

{xxvi) has not identified and will not identify its partners, members or
sharcholders, or any Affiliate of any of them, as a division or part of it, and has not identified
itself, and shall not identify itself, as a division of any other Person;

(xxvii) has not entered into or been a party to (except in connection with the
Affiliate restructuring consummated in connection with the transactions contemplated herein),
and will not enter into or be a party to, any transaction with its partners, members, shareholders
or Affiliates except (1) in the ordinary course of its business and on terms which are intrinsically
fair, commercially reasonable and are no less favorable to it than would be obtained in a
comparable arm’s-length transaction with an unrelated third party, and (2} in connection with the
Loan Agreement,

(xxviti)othet than capital contributioris and distributions permitted under the terms
of its organizational documents, has not entered inté or been a party to (except in connection
with the Affiliate restructuring consummated in connection with the {ransactions contemplated

(((H12000271514 3)))
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herein), and shall not enter into or be a party to, apy transaction with any of its partners,
members, shareholders or Affiliates except in the ordinary course of its business and on terms
which are commercially reasonable terms comparable to those of an arm’s length transaction
with an unrelated third party;

(xxix) has not had and shall not bave eny obligation 10, and has not indemnified
and shall not indemnify its partmers, officers, directors or members, as the case may be, in each
case unless such an obligation or indemnification is fuily subordinated to the Debt and shall not
constitute a claim against it in the event that its cash flow is insufficient to pay the Debt;

(sxx) shall consider the interests of its creditors in connection with all corporate
actions;

{xxxi) does not and. will not have any of its obligations guaranteed by any
Affiliate except as provided in the Loan Docurnent;

(oxxii) has conducted and shall conduct its business so that each of the
assumptions made about it and each of the facts stated about it in the Insolvency Opinion are
true; and

(xxxiii)has complied and will comply with all of the terms and_provisions
contained--in—its-organizational documents and cause statements of facts contained in its
organizational documents to be and to remain frue and correct; and »

(xxxiv)has not permitted and shall not permit any Affiliate or constituent party
independent access to its bank accounts except as permifted under the Loan Document.

For the purposes hereof:

“Independent Directar” shall mean (a) a natural Person who is not (at the time of initial
appointment as director or rnanager, or at any time while serving as a director or manager) end is
not, has never been, and will not be (at any time while serving as a director or manager): (i) a
stockholder, partner, member or other equity owner, director (with the exception of serving as
the Independent Director of the Borrower), officer, employee, attorney or counsel of the
Borrower, Guarantor or any Affiliate of the Borrower or Guarantor, (ii) 2 customer, supplier or
other Person who derives any of ity purchases or revenues from itg activities with the Borrower,
Guarantor or any Affiliate of the Borrower or Guarantor, (iii) a Person Controlling or under
common Control with any such stockholder, partner, member or other equity owner, director,
officer, customer, supplier or other Person, (iv) a member of the immediate family of any such
stockholder, partner, mernber, equity owner, director, officer, employee, manager, customer,
supplier or other Person, or (v) otherwise affiliated with the Bomower, Guaranior or any
stockholder, member, partner, director, officer, employee, attomey or counsel of the Borrower or -
any Guarantor, and (b) has (i) prior experience as an independent director or independent
mangger for & corporation, a trust or a limited hability company whose charter documents
required the unanimous consent of all independent directors or independent managers thereof

(((H12000271514 3)))
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before such corporation, trust or limited liability company could consent to the institution of
bankruptcy or insolvency proceedings against it or could file a petition seeking relief undeér any

+ applicable federal or state law relating to bankruptcy and (ii) at least three (3) years of
employment experience with one or more nationally recognized professional service companies
that provides, inter alia,. professional independent directors or independent managers in the
ordinary course of their respective business 10 issners of securitization ot structured finance
instruments, agreements or securities or lenders originating commercial real estate loans for
inclusion in securitization or structured finance instruments, agreements or securities and is at all
times during his, or her service as an Independent Director of the Borrower an employee of such
a company or companies. A natural Person who otherwise satisfies the foregoing definition
other than subclause {a)(i) of this definition by reason of being the Independent Director of a
Special Purpose Entity affiliated with the Borrower shall not be disqualified from serving es an
Independent Director of the Borrower, provided that the fees that such individual eams from
serving as Independent Director of affiliates of the Borrower in any given year constitute in the
aggregate less than five percent (5%) of such individual’s annual income for that year.

As used in this Article 13 and in the definition of “Independent Director,” the term
“nationally recognized professional service company” shall mean Corporation Services
Company, CT Corporation, Stewart Management Corporation, National Registered Agents, Inc.
and Independent Director Services, Inc. and any other Person approved in writing by Lender.

[Signamre};age 'Fciaélows]
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IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles for
the uses and purposes therein stated, this 14 day of November, 2012.

Jud

Robert G. Stern
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STORAGE QUEST EQUITY INC.

ACCEPTANCE OF SERVICE AS REGISTERED AGENT

The undersigned, TK Registered Agent, Inc., having been named as registered agent to

accept service of process for the above-named corporation, at the registered office designated in

the Articles of [ncorporation, hereby agrees and consents to act in that capacity. The

undersigned is familiar with and accepts the duties and obligations of Section 607.0505, Florida

P s

Robert G. Stern

DATED this 14 day of November, 2012.
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