Note; Please print this page and use it as a cover sheet Type the fax audit number (shown
below) on the top and bottot of all pages of the document,

{((H13000070032 3))
,. Pes
g o
(AR 55 =
HI3000070M323ABCA CET =
pl M
-
Note: DO NOT hit the REFRESH/RELQAD button an your browser from this page. Doing so w&ﬁ ~

generate another cover sheet, o K =
ou WY
To: 28 o
Livieion of Corporations MmO

Fas Nuzber 1 {B50)617-6382 =

From:

Account Name + TRENAM, KEMKER, SCHARF, BARKIN, FRYE, O'NRILL &
Addount Number : 076424003301

Fhone : (B13)223-7474
Fax Xumbar : {813)327-043S

*#HEnter the email addrees for thic business entity to be used for future
annual report mallings. Bnter only one email address please.**

Enail Addresss \OuM, .

FLORIDA PROFIT/NON PROFIT CORPORATION
SQ EQUITY SPE MANAGEMENT I INC.

{Cem'ﬁcate of Stamus
Certified Copy 1
Page Count 12

|Eimated Charge $87.50

DLHLS (371247

Electronic Filing Menu  Corporate Filing Menu Help

HY TV,
SSV?HQBS

MULLIS, P.A.

a3and

034

g3aIAl3

il
o w
=
T
,.l\ m
R a
R T—t
Pg—\
ey -
--r'i‘-!‘% .4
| g ..
o8 =
5= W
grﬂ £ -

D 3BY

https://efile.sunbiz.org/scripts/efilcovr.exe

32772013



MAR. 27. 2013 3:39PM TRENAM KEMKER

NO. 3662 P 2

(((H13000070032 3)))

ARTICLES OF INCORPORATION
OF

SQ EQUITY SPE MANAGEMENT II INC.

The undersigned incorporator hereby executes and acknowledges these Articles of
the State of Florida,

Incorporation for the purpose of forming a corporation for profit in accordance with t&h%}ﬂawﬂf
o

22 2 M
«m 0 st
- 2N T
ARTICLE 1 Ng

To B m
Name e T

2F o

The name of this corporation shall be: = WP

e

SQ Equity SPE Managesment H Inc.

ARTICLE 2

Principat 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 34787
ARTICLE 3

Business and Purposes

The purpose for which this corporation is oi'gmﬁzcd is to serve as the general partner of
5Q Equity SPE II Limited Partnership.

ARTICLE 4

Capital Stock
(®)

The aggregate number of shares of capital stock authorized 1o be issued by this
corporation shell be 100,000 shares of common stock with a par value of $.001 per ghare. Each

share of said stock shall entitle the holder thereof to one vote at every annual or special meeting
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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 ¢ash, in promissory notes, in other property
(tangible or intangible), in labor or services actually performed for this corporation, in promises
to perform services in the future evidenced by a written contract, or in other benefits to this
corporation at a fair valuation to be fixed by the Board of Dirgctors. When issued, all shares of
stock shall be fully paid and nonassessable.

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

ARTICLE 5

Existence of Corporation
This corporation shall have perpetual existence,

ARTICLE 6

Registered Office and Registered Agent

The initial registered office of this corporation shall be located at 101 E. Kennedy
Boutevard, Suite 2700, Tampa, Florida 33602, and the initial régistered agent of this corporation
at such office shall be TK Repistered Agent, Inc. This corporation shall have the right to change
such registered office and such registered agent from time to time, as provided by law.

ARTICLE 7

Bo'ard of Directors

The Board of Directors of this corporation shall consist of not less than one (1} nor more
than fifteen (15) members, the exact number of directors to be fixed from time to time by the
stockholders or 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 end do all such
lawful acts and things as are not by law directed or required to be exercised or dore only by the
stockholders. A quorym for the transaction of business at meetings of the directors shall be a
majority of the number of directors determined from time to time to comprise the Board of
Directors, and the act of a majority of the directors 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 Statc 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.

(((E113000070032 3)))
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ARTICLE 8 ney

Initial Board of Directors

- “ . . - - ‘ ‘P ’
The initial Board of Directors of this corporation shall consist of three (3) members, @;ﬁ- e
members to hold office until their successors have been duly elected and qualified. The namfes
and sireet addresses of the initial directors are:

Name Address
Chris Miller 132 W, Plant Street, Suite 210 Winter Garden, FL 34787
Pamela A. Jasinski 2711 Centerville Road, Suite 400, Wilmington, DE 19808
Teresa M. Premeaux 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

{a)  The power to adopt the bylaws of this corporation, to alter, amend or repeal the
bylaws, or to adopt new hylaws, 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
prescribe in any by-law made by them that-such by-law shall not be altered, amended or repealed
by the Board of Directors.

(®)  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 fhe State of Florida or of the United States,

(((H13000070032 3y))
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ARTICLE 11

Amendment of Articles of Incorporation

This corporation reserves the right to amend, alter, change or repeal eny 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, relatmg to affiliated transactions,
shall be inappliceble to this corporation.

ARTICLE 13
eoial Purpose Enti equirements

Section 1. DEFINITIONS. For the Purposes of this Article 13, (i) “Borrower” shall mean
collectively Storage Quest Alabama Limited Partnership, a Florida limited partnership; Storage
Quest (Chantilly Alabama) Limited Partnership, a Nevada limited partnership; Storage Quest
Holdirgs (Brandon Florida) Limited Partnership, a Nevada limited partnership; Storage Quest
Holdings America Limited Partnership, a Nevada limited partnership; Storage Quest San
Bernardino Limited Partnership, a Nevada limited partnership; Storage Quest (St. Petersburg
Florida) Limited Parinership, a Nevada limited partnership; and Storage Quest Bradenton
Limited Partnership, a Nevada limited partnership, (ii) “Property” shall mean the Property as
defined in the Loan Agreement to be entered into on or about April, 2013, by and between the
Borrower, as borrower, and Cantor Commercial Real Estate Lending, L.P., together with its
successors and assigns (“Lender™), as lender (the “Loan Agreement”), and (ii{) any other
capltalized terms not defined herein shall have the meanings defined or specified In the Loan
Agreement. The corporation serves as the general partner of SQ Equity SPE II Limited
Partnership, which is the hmlted partner of the Borrower.

Section 2, REQUIREMENTS. Notwithstanding anything to the contrary in these bylaws, at all
times prior to, on and after the date hereof the corporation:

(&)  was, is and will be organized solely for the purpose of acting as the general

partner of SQ Equity SPE II Limited Partnership and owning an Interest in SQ Equity SPE I
Limited Partnership;

(((H13000070032 3)))
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{b)  has not been, is not, and wili not be engaged, in any business unrelated to%;‘gng -0
as general partner of 3Q Equity SPE II Limited Partnership; o ",
. -4 e -1
(¢)  has not had, does not have, and will not have, any assets other than its gen( .
partoership interest in SQ Equity SPE II Limited Partnership; =1

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

(¢)  now has and will have at least two (2) Independent Directors, and has not caused
or allowed, and will sot canse or allow, the board of directors of this corporation to take any
Bankruptey Action either with respect to itself or with respect to the Bomower 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 such action;

()  has been, is and intends 0 remain solvent and has paid and shall pay its debts and
liabilities from its then available assets (including a fairly-allocated 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
foresceable in a business of its size and character and in light of its contemplated business
operations; :

{(g)  has not failed, and will not fail, to correct any known misunderstanding regarding
the separate identity of the corporation and has not and shall not identify itself as a division of
any other Parson,

()  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 return with any other corporation, except to
the extent that it is required by law to file consolidated tax returns;

(i)  has maintained and will maintain its own records, books, resolutions and
agreements,

G) (i) has not commingled, and will not commingle, its funds or assets with those of
any other Person and (ii) has not participated and will not participate in any cash management
system with any other Person;

()  has keld and will hold its assets in its own name;

(((EH13000070032 3)))
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)] 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 commercially reasonable terms, so long as
the manaper, or equivalent thereof, under such business management services agreement holds
itself out as an agent of the corporation;

(m) has 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
notation 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 Afffliate or any other Person and such assets shall be listed on its own
separate balance sheet;

(n)  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 contemplated business operations;

(o)  has observed and will observe all partmership, corporate or limited Iisbility
company formalities, as applicable;

(p)  has had no and will have no Indebtedness (including loans, whether or not such
loans are evidenced by a written agreement); '

(@)  has not assumed or guaranteed or become obligated for, and will not assume or
guarantee ot become obligated for, the debts of any other Person and has not held out and will
not hold out its credit as being avatlable to satisfy the obligations of any other Person except as
permitted pursuant to the Loan Apreement; .

§3) has not acquired and will not acquire obligations or securities of its partners,
members or shareholders or any other Affiliate;

{(s)  has allocated and will allotate, 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;

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

()  has not pledged and will not pledge its assets for the benefit of eny other Person;

(((H13000070032 3)))
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(v)  has held itself out and identified itself, and wil} 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 Affillate of itself or of the Borrower and not as a division or part of any
other Person, except for services rendered under a business management services agreement with
an Affiliate that complies with the terms contained in clause (w) below of this Article 13, so long
as the manager, or equivalent thereof, under such business management services agreement holds

* itself out as an egent of the corporation;

(w)  has 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 assets from those of any other
Person;

(x)  bas not made and will not make loans to any Person or hold evidence of
indebtodness 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 snbject to common ownership with
such entity);

(y)  has not identified and will not identify its partners, members or shareholders, 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;

(z) has not entered into or been a party to, and will not enter into or be a party to, any
transaction with its partners, members, sharcholders or Affiliates except (i) in the ordinary course
of its business and on terms which are intrinsically fair, commeérgially 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 (ii) in connection with the Loan Agreement;

(aa)  other than capital contributions and distributions permitted under the terms of its
organizational documents, has not entered into or been a party to, and shall not enter into or be a
pacty 1o, any transaction with any of its partners, meémbers, sharcholders 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;

(bb)  shall consider the interests of its creditors in conhection with all corporate actions;
(cc)  does not and will not have any of its obligations guaranteed by any Affiliate;

(dd) 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

(ee)  has complied and will comply with all of the terms and provisions contained in its

organizational documents and cause staterpents of facts contsined in jts organizafional
documents to be and to remain true and correct;

(((H13000070032 3)3)
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(ff)  has not permitted and shall not permit any Affiliate or constituent party
independent access to its bank accounts except as pesmitted under the Loan Documents:

(gg) has no contingent or actual obligations not related to the Properties; and

(hk)  has no judgments or Liens of any nature against it except for tax liens not yet due
and payable and the Permitted Encumbrances.

For the purposes hereof:

“Independent Director™ shall mean (a) a natural Person who is not (at the time of initial
appointment as director or manager, or at any time while serving as a director or manager) and 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 pwner, director (with the exception of serving as
the Independent Director of the Borrower), officer, employee, attomey or counsel of the
Borrower, Guarantor or any Affiliate of the Botrower or Guarantor, (ii) a customer, supplier or
other Person who derives any of its purchases or revenues from its 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, member, equity ownet, director, officer, employee, manager, customer,
supplier or other Person, or (v) otherwise affiliated with the Borrower, Guarantor 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 ditector or independent
manager for a corporetion, a trust or a limited lability company whose charter documents
required the unanimous consent of all independent directors or independent managers thereof
before such corporation, trust or limited ligbility company could consent to the institution of
bankruptey or insolvency proceedings against it or could file a petition seeking relief under any
applicable federal or state law relating to bankruptcy and (i) 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 busingss to issuers of securitization or structured finance
instruments, agreements or securities or lenders originating commercial real estate loans for
inclusion in securitization or siructured finance instruments, agreements oxr securities and is at all
times during his or her service ag 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 as an
Independent Director of the Borrower, provided that the fees that such individual earns from
serving as Independent Director of affiliates of the Borrower in any given year constitute in the
aggregate less than {ive 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

(((H13000070032 3)))
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Company, CT Corporation, Stewart Management Corporation, National Registered Agents, Inc.
and Independent Director Services, Inc. and any other Person approved in writing by Lender.

Section 3. Additional ltems.

(2)  In the event of any conflict between the tefms of this Article 13 and any ofher
terms set forth in these Articles of Incorporation or in any other organizational document of this
corporation, the terms set fortls in this Article 13 shall prevail.

(b}  For so long as the Debt or any portion thereof remains outstanding, this
corporation shall not allow direct or indirect transfers of shares in this corporation that would
violate the provisions of the Loan Documents, including but not limited to Section 5.2.10 of the
Loan Agreement.

(¢)  For so long as the Loan or any portion thercof remains outstanding, this
corporation’s obligations under these Articles of Incorporation or the Bylaws, if any, to
indemnify its director and officers, members or managers, as applicable, is hereby fully
subordinate to the Loan and the Loan Documents and no indeémnity payment from funds of this
corporation (as distinet from funds from other sources, such as insurance) of any indemnity
under these Articles of Incorporation or the Bylaws, if any, shall be payable from amounts -
allocable to any other person pursuant to the Loan Documents.

(d)  For so long as the Debt or any portion thercof remains outstanding, the Lender
shall be an intended third party beneficiary of these Articles of Incorporation with respect to the
terms of this Article 13.

(&)  For so long as the Debt or any portion thereof remains outstanding, this
corporation shall not amend, terminate or otherwise alter the provisions of this Article 13 without
Lender's prior written ¢onsent.

[Signature Page Follows)

(13000070032 3)))



MAR. 27. 2013 3:41PM

TRENAM KEMKER

NO. 3662 P 1

(((H13000070032 3)))

IN WITNESS WHEREOQF, the undersigned incotporator has executed these Articles for

the uses and purposes thetein stated, this 27th day of March, 2043
s Jéﬁ R

Robert G. Stern
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SQ EQUITY SPE MANAGEMENT IV INC.

ACCEPTANCE OF SERVICE AS REGISTERED AGENT v

The undersigned, TK Registered Agent, Inc., having been named as registered agent to
accept service of process for the above-named corporation, af the registered office designated in
the Articles of Incorporation, 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
Statutes.

DATED this 27th day of March, 2013.

TS T

Robert G, Stemn

1333734v3
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