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| "SUBJECT: 'SBR’ SITES, INC. -~~~ 77 0 . sr ey
-REF: P98000088452 =~ - SRR

We received your electronieally transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, ineluding the electronic filing cover sheat.

The date of adoption of each amendment must be included in the document.
The amandment must be adopted in one of the following manners:

(1)If an amendment was approved by the shareholdera, one of the following
statements must be contained in the document,

(a)A statement that the number of votes cast for the amendment by the
shareholdexs wae suffiasient for approval, -orm-

(b} If more than one voting group was entitled te vote on the
amendment, B statement designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast
for the amendment by the shareholders in each veoting group was sufficient
for approval by that voting group.

(2)I£ an amendment was adopted by the incorporators ox board of directors
without sharaholdexr acticn.

;. v.r {a)A-etatement that the amendment was adoptediby: ealthervthe™ ol ™= 5o~ fa
;“inco:parators‘or hoard af d;:eifora and :hat shaxeholdergaction,was not“whp" v

requirad; T IO IR -.,‘: T I A R TR DR T e Sy
Pléase return’your docuﬁéht along with a copy of this. letter, within 60 4 oA ot
days ¢r your filing will ba considered abandoned. S e i e T ,“..-,i :
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F:‘t §3u havézany questions concerning the filing of your document,' please . .. v P
145 ~5050.
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COVER LETTER

TO: Amendment Section .
Divigion of Corporations : : ’ o e

NAMEOII?CORPORATION: SBA SITES, INC. e
DOCUMENTNUMBER: P98000088452 ) . [

The enclosed Articley of Amendment and Tee are submikled for filing. T e e e SR

Please rewirn all eorncspnndcncc cnnccmmg th:s matter to the lollowing: : : R ! Lo Ly

N 1 .
ST R P v e - F v e I D -

Sharon K Gray . =
S e W Name of Contact Person ~-+-- © +» os re e ER RO
Trlad Professxonal Services, LLLC ' e '
Firm/ Company

1720 Windward Concourse, Ste. 390

Address

Alpharetta, GA 30005

City/ State ond Zip Code

I2-mall address: (10 be used for future annunl roport potitication)

For lurther information concerning this matter, please coll:

Sharon K. Gray L 770 777-2091

Name ol Contacl Persan Area Code & Daytime Telfephone Number

Enclosed s u check For the following amount made payeble Lo the Florida Department ol Stute:

O $34 Filing Fee 543,75 Filing Fec &  E543,75 Filing Fee &  £J$52.50 Filing Fee
Certificate of Status Certilied Copy Certl ficute of Status
(Additional copy is Cerlified Copy

s cnclnscd)

(Addmonul Capy.
is cnclo%d) e s

‘F -l.t\ Ru.l

Szrg_gt'éam;gs e 1

,A;t‘:,.a,,“ .'){rﬁ s ;
-, .. Muiling Address

. Aiendment Section, . . .. Amendment Section” -:1; v, . . SO
- . Division of Corporations Division of Corpornnona » 1 ST : o
PO, Box 6327 Clifton Building . RO
Tallohassee, FL 32314 2661 Exceulive Cenler Csrclc Lot
“Tullahassce, FL 32301 ’

(({(M12000199033 3))}
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Execution Copy
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SBA SITES, INC.

The present name of the corporation is SBA Sites, Ine. The corporation was
incorporated under the name “SBA Sites, Inc.” by the filing of i original Articles of
Incorporation with the Secretary of State of the Stats of Florida on October 15, 1998. These
Amended and Restated Articles of Incorporation (referred to herein as these “Asticles™) of the
corporation, which both restate and amend the provisions of the eorporation’s Articles of
Incorporation, were duly adopted in accordance 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

shareholder of the corporauon The Articles of Incorporation of the corporation are hersby
" amended and restated to read in their entirety as follows:

-

-..‘"1'!

- Pt
TN
ARTICLE I a8 =
=&
NAME OF CORPORATION # >4
g
The name of the corporation is SBA Sites, Inc. (the “Corpg_rﬂttoﬂ") = =
. : L f::?
ARTICLE 1] iy ;
o
ADDRESS OF CORPORATION b

The address of the Corporation’s prineipal place of business and mailing address
in the State of Florida is 5900 Broken Sound Parkway N.W., Boca Raton, Florida 33487, The

name and address of the registered agent Is CT Corporation System, 12;)0 South Pine .Island
Rosad, Plantation, Florida 33324,

ARTICLE III

DEFINITIONS AND RULES OF CONSTRUCTION
(a)

‘When used in these Articles, the following terms not otherwise defined
have the following meanings:

(i) “Affiliate” means in relation to any Person, any other Person: (i) directly
or indirectly controlling, controlled by, or under common control with, the first 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 (iii) fifty percent (50%) or more of

1
USAdIve 18748081.3

P 6/6
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whose voting stock or other equity interest is directly or indirectly owned or held by the
first Person.. ,

{#) ‘Borower Partics” means eollechvely, the Corporation, SBA Properties,
Inc, a Florida corporation, SBA Structures, Inc., a Florida corporation, end any
additional borrower who becomes a party to the Loan Agreement, the Guarantor and
Holdings.

(i) - “Cash Management Agreement” means the cash menagement sgreement

<=+ - among the Corporation,.any additional borrower who. becomes. a party, SBA Depositor.

LLC, as lender, Deutsche Bank Trust Company Americas (as successor to Bank of |
R e o, Amcnca, N.A., successor. by mérger to LaSalle Bank National Assoclmon), a3 agent, and. .

: thc Managcr, as the same may be ammded or othcrwlse modified ﬁ-om nme to time: /

T ¥ D S Gotady .oy ,u-“

(W) “Q_JM means any one of thc Secured Tower Revenue Securitiss,
Sexies 2010-1 and Series 2010-2, issued by the Trust, together with any other certificates
issucd by the Trust pursuant to the Mortgage Loan Documents.

" (v) “Control” means the possession, directly or indirectly, of the power to
direct 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 have correlative meanings. Without limiting the generality of the
foregoing, o Person shall be deemed to Control any other Person in which it owns,
directly or indirectly, 50% or more of the ownership interests of such Person,

(vi} “Depositor” means SBA Depositer LLC, a Delaware limited liability
company.

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

(viil) “Encumbrance” means any lHen, mortgage, security interest, pledge, -

restriction on transferability, defect of title, option or other claim, charge or encumbrance
of any nature whatsoever on any property or property interest.

.i . .
r"_g:—- compa:ny - ._‘ .*‘I:-A‘. ; :: LR e Ty ""'\‘:{ L ‘.',;‘.'x"i. 5

X RO RIS ' PR i ‘.
e ¢ P T S A VAL A

company.

(xi) “Independent Dircctor” has the meaning specified in ARTICLE VIIL

components together with all interest and other amounts from time to time owing under
the Loan Agreement. . T e e

USActive 18748081,3 -2- ({{H120001$9033 3)))

X Qm_._r' means SBA Guarantor LLC, a -Delaware, lumtcd nabzh:y_. .

(i) “Loan™ means, collectively, the components with 'a‘combined initial
principal amount nt of $1,230,000,000 and the obligation of the Corporahon to repay such.

P 21/48

RN R &q!.@.gg&” meéans SBA Holdings LLC, a Deluwaro lumted habihty L
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(xiji) “Loan_Agresment” means the amended and restated loan and secwrity .- - - .. .. -
agreement between the Depositor, a lender, the Borrower Parties, and any additiopal’ . - . : .-:- -
borrower that becomes a party thereto, as the same may be amended or mod;ﬁed from . T ws e
time to time.

(xiv) “Management Agreement” means the management agresment between the - . . . . |
Manager, the Borzrower Parties and any additional owner, as the same may be amendedor . .- . .
otherwise modified from time to time. e o3 e

.- (xv) ‘Mﬁngggf’menns.SBANetworkManagmnem,Inc. : Lt e

FE T N LI

(xvi) “Mm'tggge Lpan -Docmnmts" has the meanmg ass:gned to it 31:1 the Log;:,, s e

' Agrecmcnt TS i P -,:.,,'-',f“".

(xvii) “_]Jggg“ means all Affiliotes of the Corporation that, directly or
indirectly, bave an owncership interest in the Corporation or any subsidiaries thereof.

(xviii) “Person” meuns any individusl, corporation, partership, joint venwre,
limited liability company, limited liebility partnership, association, joint stock company,
trust, unincorporated organization, or other organization, whether or not a legal entity,
and any governmental authority.

(xix) “Property’” has the meaning set forth in ARTICLE IV, Section (2)(i).

{xx) ‘Rating Agency” means Moody's Investors Service, Inc. or Fitch Ratings,
Inc. If any such rating agency or any suceessor fails to remein in existence, “Rating
Agency” shell be deemed to refer to such other nationally recognized statistical rating
agency or other comparable Person designated by the Depositor.

(xxi) ~“Rating Agency Gonfirmatign” mezns, with respect to the transaction or
matter in question, each Rating Agency fom which & confirmation is required, as
applicable, shall have confirmed in writing that such transaction or matter shall not result
in & downgrade, qualification, or withdrawal of the then current rating for any cetificate
or other securitics issued in connection with any Securitization (or the placing of such
certificate or other security on negative credit watch or mtmgs outlook in contmplaﬁon

,-._x PN

.-',h T "'.‘ :¢~

i i TR R (xxn)rw“s‘sctmhzmon”“-mcans" an“offmng of secunues" rated by ‘the: Ratms-
o Agencies representing diréct or indirect interests in the Loan or the. g‘ht to receive”
income therefrom. :
{xxiii) “Servicer”meam Midland Loan Services, Inc or any successor servicer. - Ce

(xxiv) “Site Sgac * means the space on Sites leased by ‘Tenants pursuant to B -
Tenant Leases. St

(xxv)  “Sites” has the meaning specified in the Loan Agreement. : L e e e marien

USActive 18748081.3 3. ({(H12000199033 3)))
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(xxvi) “Tenant” means & tenant that leasés Site Space pursuant w a Tenant Lease,

(xxvii)  “Tenant Lease” means a lease or license pursuant to which the Corporanon
leases or licenses Site Space to companies involved in the provision of cormmunication
services.

(xxviii)  “Trust” means the SBA Tower Trust created by the Trust Agreement. | .

(xxix) “Tmugt Agréement” means the Trust and Servicing Agresment among the .

.. Depositor, the Servicer and the Trustee pursuant to which the Certificates were issued, as.,

P 23/48

e

W oA M fudude e dAprd e s g e

the same may be amended or otherwise modified from tuneto BIGSE . — o ibarmrae o Wik ,.;, " ;,;.. .

. (ux)! “Trustee” means'the tristee appointed to aét 'on behalf of the hioldets of the,
Centificatés, - : A . et o the. old

(b)  Definitions in these Articles apply equally to both the singular and plural
forms of the defined terms. The words “include” and “including” shall be deemed to be
followed by the phrase “without lirnitation.” The terms “herein,” “hereof’ and “hereunder” and
other words of similar import refer to these Articles as a whole and not to any particular Section,
paragraph or subdivision. The Section titles appear as a matter of convenience only and shall not
affect the interpretation of these Articles. All Section, paragraph, clavse, Exhibit or Schedule
refer;nccs nat attibuted (o a particular document shall be references to such parts of these
Articles

ARTICLE IV
PURPOSES

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

M to own, lease and manage Sites and equipment, inventory, systems,
software and other assets incidental to or necessary or convenient for the operation

thereof (the “Property™);

(i) e thc exeent permitted in the. Loan- Agreernent, o acquire.and/or disposc
of Sm:s o.nd/or - any. nghts themn {including’ ovmersh:p, managcmcnt, casmcnt, lease and.

(ii)  to contract with any manager or service provider for the leasing,

. sublease . rights), and/or .equipment, inventory, systems, soﬂ'wmd_andwoﬂ:er -aspets f-,_,' m
incidental to or necessary or convenient for the operation thereof; - L TR

Do ; .
!'.-."'.‘,' R CR I ARPIN L

management, operation and-maiatenance of the Sites or the performance of other. serviees. . - o

= e et v ey

‘Telating théreto;, ™ R R

(iv)  to enter into and perform under leases, licenses, purchase agreements and .
" sirfiilar contrasts with third parties in relation to properties that are; or are to become,
Sites and to perform the obligations of the Cotporation thersunder; _

Usadwreima * (((H12000195033 3)))

s e e g Ao -

MLt Tiae
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(V)  to enter into and perform under subleases, site management sgreements,
casements and ground leases pursuant to which the Corporanon manages wireless
. communication sites owned by third parties;

(vi) to the extent permitted under Section 5.14 of the Loan Agreement and
subject to ARTICLE X, Section (d)(ii), to enter into loan agrecments and/or issus and sell
bonds, notes, debt or equity securities, obligations, and other securities and instrumentsto

. finance its activities, to pledge any and all of its properties.in conmection with the . . .
: o . Toregoing, and to e.nter into, pcrform under and eomply wuh any. agreemcnts y incidental or” '

Sy
e . «, i)
b F et -4. ".—""

ez e (V)0 Obtain, gny, ioemses, consents, authorizations or approvals from a.uy." e
PR -fedemi state. or-Jocal ‘governmental authority, including but. nat; Ixmxted 10, the Federal | " 77 =t mn
Communications Commission and the Federal Aviation Administration, incidental toor - " " R
necessary or convendent for the conduct of its business as degeribed above; and

(viif)  to engage in end perform any lawful act or activity and to exercise any
powers permitted to corporations organized under the laws of the State of Florida that, in
cither case, arc incidental to and necessary, convenjent or advisable for the
accomplishment of the ubove mentioned purposes; and

(ix) 1o enter into, deliver and perform its obligations under the Mortgage Loan
Documents, and any document, agreement, certificate or financing statement relating
thereto.

| (®)  Upon approval by the Board of Directors of any matter permitted under
puagraph (a) above, each of the Directors and officers of the Corporation is authorized,
empowered and directed, for and on behalf of the Corporation, to take any and all actions, to
negotiate for and enter into agreements and amendments to agreements, to perform all such acts
and things, to excoute, file, deliver or record in the name and on behalf of the Corporation, all
such certificates, instruments, agreements or other documents, and to make all such payments as
they, in their judgment, or in the judgment of any one or more of them, may desm necessary,
advisable or appropriate in order to carry out the purpose and intent of, or consummate the
transactions contemplatcd by, the resolutions of the Boeud of Directors wh:ch approve such

,,,,

«,1"'

"'eernﬁmes, mstru.ments agrecments of documents N _"“ i,

' (c) . 'I‘hc Co:porauon shaJ! not mgagc in a.uy actmuw mher than as pmnmed
undcrthlsARTICLEIV R

ARTICLEY * = . T
' POWERS .
Subject t0 ARTICLEX, the Corporation, and the Board of Diroctors and_the e

Oﬁ.‘iccrs of ihe Corporation; (i) shall have and exercise all powers. necessary, convenient or

€ dutakl L e w e w7

e % (vazo001990833M) L
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incidental to accomplish its purposes as set forth in ARTICLE IV and (i) shall have and exercise ., :
all of the powers and rights conferred upon corporauons formed pursuant to the Florida Statutes. md upon gorpora[lon_

ARTICLE VI

| ; The total number of shares of stock w}uch the Corporation shall have asthorityto ... .- .- ... |
issue is 1,000, All such sharcs are'to be common stock, par value of$ 01 pcr share and e to be sl .

L L e umw-ofonc c] »---..«.. 3t u.-.,...u T . v 0% gt e o bt b 1, v E T PO

L T N B L S PR SRR LIS AP R el
. CoT e

COARTICLEVIN T 0 % el W0 o e i e
ELECTION OF DIRECTORS

Unless and except to the extemt 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

(2)  Subject to ARTICLE X, the business and affairs of the Corporation shall
be managed by or under the direction of the Board of Directors of the Corporation (the “Board of

Directors™).

(®)  The number of Directors of the Corporation shall be as from time to time
fixed by, or in the manner provided in the By-Laws of the Corporation prgvided, however, that at
all times while any Certificatss are outstanding the Board of Directors shall include at least two
Directors who are “Independent Directors”, An Independent Director shall mean a Director of
the Corporation who is not at the time of appointment and has not been at any time during the
pr:cedmg ﬁve ) yea.rs

i a stockholder, d1rectcr (other” than s an mdepcndcnt director of ;the *,
R Coxporauan), officer ¢} eriployes, partner; attornay, or counscl or'a’ stockholder Baving. the‘. L g
- “-beneficial: ownersth of riore than: 5%, 5 the issusd and cutstanding. equity; intereats”of 5.5 e D05

the Corporation or any of its Affiliates (except that such individual may.bean .. . ,e=wi, .
independent director of any of itg Affiliates) or a direct or indirect legal or beneficial . . oo s o —y
owner in the Corporation or any of its Affiliates; e

“(i}) - a customer, creditor, manager, contractor, supplier or other Person wWho: .., s vve . iyl -
derives any of its purchases or revenues from its activities with the Corporationoranyof . | .. .. -, .
its Affiliates (other than & company that provides professional independent dircctors and . WU
which also may provide otber ancillary corporate, partnership, ¢company or trust services . 'j L s
to the Corporation or ity Affiliates in the ordinary course of its business); .. . e e veee epenen

SRR T ((H120001990333)) .



to and repeal the By-Laws that are not mcons:sten: thh thesc Amclm, subject to thc power ‘of t.hc :

. USActive 1874808137 < © .
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@iii)  -a stockholder, creditor, manager, contractor, partner, customer, mnployee, : :
officer, dixector, or supplier of another eatity controlling, directly or mdxrectly, or under-- SRR
common ecntrol wh‘.h the Corporation or any of its Affiliates; or TR TR e ek b

(v)  amember of the immediate family of any such individual. e

As used in'this definition, the term “control” means the possession, directly or
mdlr@cﬂy, of the power to direct or cause the direction of the management, policies: or actwmesu EO

. ofa Person, whether thraugh ownership of voting sécurities, by contract or otherwiser - - s - ah n
' " Theinitial lndcpcndent D1rectors are Michael Reinhold and Jim Pm‘ldns ' Lo “ e
.. To the fullest extent permitecd by law, each Tndependent Director shall donsider . [0 AR

only thc mterwts of the Corpomuon, including its respestive creditors, in acting or otherwise
voting on the matters referred 10 in ARTICLE X, Section (c).

Elther or both of the Independent Directors may be removed by the stockholder or
stockholders at any time; provided, however, that no resignation or removal of an Independent
Director shall be effective wntil @ successor Independent Director is appointed and such
successor shall have accepted his or her appointment as an Independent Director by a written
instrument. Ia the event of a vacancy in the position of either Independent Director, the
stockholder or stockholders shall, as soon Bs practicable, appoint a successor lndependent
Director.

All right, power and authority of the Independent Directors shall be lirited to the
extent necessary to exercise those rights and perform those duties specifically set forth in these
Articles, Neither Independent Director shall at any time serve as trustes in bankruptcy for the
Corporation or any AfEliate of the Corporation.

ARTICLE IX

In furtherance and not in limitation of the powers conferred by the laws of the
.State of Florida, the Board of Directors of the Corporation is expressly authorized to meke, alter,

ARTICLE X
LIMITATIONS ON THE CORPORATION’S ACTIVITIES . . . . . ... - .« = o0
(8  This ARTICLEX is being adopted in order to comply w:th ceTtAIN” 1, . e

prov:smns raqm:ed iri order'to qualify the Corpomnon as a.“specaalvpmpose” CNULY e AT T e e

e T

e e {((H120001990833))). ;o el
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: (v)  The Corporation reserves the right at any time, and from time to time, to
amend, alter, change or repeal any provision contained in these. Articles,-and. other provisions . .
authorized by the laws of the State of Florida at the time in force may be added-or-inserted, inthe . -
manner now or hereafter prescribed by law; and all rights, preferences and privileges of
whatsoever nature conferred upon stockholders, Directors or any other persons whomsoever by
and pursuant to these Articles in their present form or as hereafter amended are granted subjectto . .
the rights reserved in this ARTICLE X; provided that while any Certificates are. outstanding,
none of Articles 1, IV, V, VI, VI, X and XI and any definitions contained in ARTICLE Il to
_the extent that such definitions are used in the foregoing Articles (the “Special Purpose - . ..
Provisions™), or any other provision of the Articles or any-other- document- governing the-f_ e
“organization, management or operation of the Corporation shall be. amended . without: (1) the -
Booome oz oo - Unanimous-vote of  the. entire - Board - of -Directors: without cany- vacancies, -including .each P
e T Y independent . D:rectar, (2) the Corporauon having ‘received Rating: Agmcy ‘Confimmation- with .-
respect to such modification and (3) with respect 1o ARTICLE V1, the prior written consent of
the Trustee.

()  To the fullest extent permitted by applicable law, nut\mhstandmg any
other provision of thesc Articles or any other document governing the organization, management
or operation of the Corporation, none of the Corporation or the Board of Directors or any officer

| of the Corporation or any other Person shall be authorized or empowered, nor shall they permit
- the Corporation, to take any of the following actions without the unanimous written consent of
‘ all shareholders and the vnanimous written consent of the entire Board of Directors (including
cach Independent Director) (and no such actions shall be taken or authorized unless thexe arc at
least two Independent Directors then serving in such capacity) while any Cextificates are
outstanding:

(@) file or consent to the filing of any bankruptcy, insolveney or
reorganization petition naming the Corporation as debtor or otherwise institate
bankruptcy or insolvency proceedings by or against the Corporation or otherwisc seek
with respect to the Corporation relief under any taws velating to the relief from debits or
the protection of debtors generally,

/

(i)  seek or consent to the appointment of a receiver, liquidator, conservator,
assignee, trustee, sequestrator, custodian or any sumlar afﬁqal for the Corporation or all
e oranyporuonofany ofmpmpemes, a4 AR mameemgduie s s 1Tt

@(v)  sdmit in writing theinabilty of the Corporation to pay is debts gancraily X
as they become due, R

(V)  consent to substantive consolidation with any shareholder .of.-the R
Corporatxonora.nyAfﬁham, R A

- (v:) sell excha.nge, lease or otherwise transfcr al or submuhally ell of the
-assets of the Corporation or consolidate or merge the Corporation with enother Person, or.

‘ o UMW‘W" s e igs e (((H12000199083°3))y « s <
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(vii)  to the fullest extent permitted by law, dissolve, hqmdatc or wind up the -
Corporation or approve of any proposal relating thereto, R s,

, (d)  The Board of Directors shall cause the Corporation to do or cause to be “

‘ done all things necessary to preserve and keep in full foroe and effect its existence, nghts- e iaa i e g
(charter and statutory) and franchises; provided, however, that,. subject to rooeipt by the .| .~ " T

= -7+ - - Corporation of Rating Agency Confirmation with respect to such determination, the Corporanon e
shall not be required 1o preserve any such right or franchise if the Board of Directors shall . . .. . "
determine that the preservation thereof is no longer desirable for the.conduot of its business and’ J "y

PN I ST S

T e 'S

Y e _ wsii i e thati.the Joss thercof iz not- disadvantageous-in ‘any. ‘material “respect: to: the- holders of any .

it e \ « Doa el

& e

outstanding Ceruﬁcatos The Corporanon shall, and the Board of Directors- shall cause the- .. 7. :‘ o s

. T : . L
[ T H o - -, PR
. v PRI A

,w.;:( ' COI'POI'B-ﬁOﬂtO "__ Lo N T A T f’: B .<.;-.w,| y e s
(z) Not directly or mdn'ecdy, rerain hable, mcate mcm', asmc, guamntee, or
otherwise become or remain directly or indirectly liable with respect to any indebtedness
| other than indcbtedness and any liabilities incurred in the ordinary course of the
Corporation's business that arc related to the ownership and operation of the Sites and are
expressly permitted wnder the Mortgage Loan Documents. As used herein,
“Indebtedness” means, at any time, without duplication: (1) all indebtedness of such
Person for borrowed money, for amounts drawn under a lemer of credit, or for the
deferred purchase price of property for which such Person or its assets is liable, (2) all
unfinded amounts under a loan agreement, letter of aredit (unless secured in full by
Dollars), or other credit facility for which such Person would be liable if such amounts
were advanced thereunder, (3) all amounts required to be paid by such Person es &
guaranteed payment to partners or a preferred or special dividend, including any
mandatory redemption of shares or intercsts but not any preferred return or special
dividend paid solely from, and to the extent of, excess cash flow after the payment of all
operating expenses, capital improvements and debt service on all Indebtedness, (4) all
obligations under leases that constitute capital leases for which such Person 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, a8 obligor, guarantor or otherwise, or in respect of which obligations such
Person otherwise assures a creditor against loss, and (6) any guaranty of the Corporation
wnh respect to ha.bﬂmcs of atype dcscnbcd in any of clauses (1) through (5) hereof;

et (li) 5 Exccrpt as oﬂwrmsc contqnplatod by thc Mortgagc Loan Docummts with oo
R wpect o the other Borrowcr Pam@s, not pledge its assets to securs. the obhgnuon.s of any
“othér Pérson, ot make-or permit-1o” remain- outstandmg any loan “or:advandes. to.any ;.. g
member of the Parent Group or any other Person and not acquire obhgat:ons, sockor ?_
securitics of any of member of the Parent Group; LT e

P Sk Can b Vg
- ;.-uu.‘—‘w P _n.t*—-\.-w“-k\- *w

(it} = Pay its own liabilities, indebtedness, obligations. and expenses fwm itsown -
separate assets as the same shall become due; o

R (iv)  Maintain its own books and records and bank accounts scparate from those ., .
: _of thc Parent Croup and any other Person and muaintain separate financial stamnents, b e
showing its' nssets ‘and labilitics separate and apart from those of any othér Person and Ty et
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not have its assets listed on any financial statement of any other Person, provided, . . .. ., . .
however, that the Corporation’s assets may be included in a consolidated financial ... . (' ..
statement of its Affiliate provided that (i) appropriate notation shall be made on such
consolidated financial staternents to indicate the separateness of the Corporation from .
such Affiliate and to indicate that the Corporation’s assets and credit are not aveilable to . R

: satisfy the debts and other obligetions of such Affiliate or any other Person and (u) suekh. .

e " assets shall also be listed on the Corporation’s own scparate balance sheet; - - Cmae e s

| . . (v)' Be, and at all times hold itself out to the public and all other Persons s, a AT
7 7 omm oot legal entity separate'and distinet frome-any other Person-(including.any. member-of the .. .. .._,Mg:, i

L oretemivese. . Parént Group),-eand-notsidentify. itself as-a department or division-of any: Person., gng Ly AT IS § 3
R R R cm'rect any lcnovm mxsundcrsfandmgs rcgm'dmg its mstence as a scpamte legal :nuty' IR

m»- BT S e
(Vi) Pay the salanu of its own employees and r.he fees a.nd acpenses of ms
sgents, if any, and at all times have sufficient personnel and’or duly compensated agents
| to run its business and operations (it being understood that the Corporation will obtain
) administrative services from Affiliates and is not likely to need any employees itself);

! (vii)  Allocate fairly and reasonably any overhend for shared office space, or
‘ maintain g separate office (a) which if leased from any Affiliate of the Corporation will
be on terms no more or less favorabls to the Company than could be obtained in a
comparable arm’s-length transaction with an unaffiliated Person and (b) which will be
conspicuously idemtified as the Corporation’s office so it can be casily located by
outsiders;

(vili) Use separate stationery, invoices end checks bearing its own bame and
have separate telephone and facsimile numbers;

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

(x)  Except as otherwise contemplated by the Mortgage Lorn Documents with
respect to the other Borrower Parti¢s, not commingle its funds assets with assets of any
other Person;

- (x:) Maintain ns assa’rs .in_sucha magner that it 1s not costly or, dzﬁcult to‘g..»r o
segregate ascmm or. 1dcnnfy :ts mdividua] assats from ﬂmsc of any other Person, e 1‘

' [ - , b T e IR TN e e = .
v e e T A,

", (?ﬂl) Except BS: othmv:se contemplatcd by the Mortgage Loa.n Dowmmts wnh ;
respect to the other Borrower Parties, not guarantee any obligation of any” Peson, .. ... &
mcludmg any Affiliate or become obligated for the debts of any other Personorboldout . ..., ... ..

its credit as bemg available to pay the obligations of any other Pemon, L .

N I

(xiii) Condust its busmess only in its own name through 1ts our cmployees and
. agents and strictly comply with all orgamzuuonnl formalitics necessary to meintainfts .
scpa:atc existence; _ - o o

e o (((H12000199033 3)))
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(xiv)  Observe the requirements of the Florida Statutes and the reqmrmcnts of .

thess Articles;

(xv) Maintain adequate capital in light of its oontmplawd busmess purpose,
trangactions and liabilities;

- (xvi)  Have its own Board of Directors separate from that of any other Pezson; .
‘(xvi))  Except for capital contributions or capitel distributions properly reflected.,

weveen 0. .0n,the books and records, of the Corporation, not enter-into -any -transaction with an

et ... Affiliate of the Corporation- mceptontemsﬂmtaremmnmcallyfa:randnotmoreorless

e we st s favorsble-to-the Corporation, as:the case my be, than terms and conditions aveileble.at
S e +the time to’ the Corporation for compara’olc armn! 's-length” u'ansactmns with inaffiliated:"";

Persons;

(xviii)  Compengate its employees, if any, and agents from its own gvailable funds
for services provided to it and, in the event employees of the Corporation participate in
peasion, inswrance and other benefit plans of any Affliate, on a current basis reimburse
the relevant Affiliate for its pro rata share of the costs thereof;

(xix)  Except as otherwise ¢contemnplated by the Mortgage Loan Documnents with
respect to the other Borrower Partics, not hold its aredit or assets as being gvaileble to
satisfy the obligations of any other Person;

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

(xxi) Cause its Board of Directors to meet at least annually or act pursuant to
written consent and keep minutes of such meetings and actions and observe &ll other
Florida corporate formalities;

(xxii) Cause the Directors, Officers, agents and other repmsa.mﬁves of ﬂ;e
Corporation to act at all times with respect to the Corporation consistently and in
furtherance of the foregoing and in the best interests of the Corporation;

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

:-‘?"«

[ N -

Documcnts.

Iumted liability company or other) or own any equity interest in any other entity;.

(x.xv) " Not own any asset o property other than the Propesty and incidental

personal propexty necessary for the ownership or operation of the Property; =

B (((Hl?,000199Q33 N

L hqmdaﬁon, consohdauon, mcrger, sale or trangfer.of substa:m:dlyall of ity assets,-other
f‘f‘g.ﬁthani such’- activitiw as m-e cxpressiy pcrmxttcd\;pursuan: ‘o the:. Mortgqge Loa.nj;_‘, e

~(xxiv)©  Not form, scquire or hold any subsxdiary {whethcr corporate, parmmhxp. ‘

T C(xxvi) ' Not mgaga.dxrccﬂyotmdu‘ecﬂy,manybusmwsotherthnnasreqmredor cea
Tl S e T ,penmtted to bepcrformed under ARTICLE IV or ARTICLE X(d);, LR S NS SR ARy

Ry L
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(xxvii) . Comply with the provisions of these Articles,

.. Failure of the Corporation or the Board of Directors on behalf of the Corporation
to comply with any of the foregoing covenants or any other covenants contained in these Articles
shall not affect the status of the Corporution as a separate legal entity or the limited liability|of
the Directors. - T

ARTICLEXT
T .:Tn.‘" N S I P ‘i':-(u :-!" RN ﬁbe P r..»c.rA-T.'izofq ‘.-‘ ‘,.. .-: «::t'._._‘,-- (IR . -a:

- Provided the Person proposed to be indemnified is not shown-to have, not
satisfied the requisite standard of conduct for permissive indemnification by a corporation las
specifically set forth in the applicable provisions of the Florida Business Cozporatiop ct
(currenitly Sections 607.0850(1) and (2) of the Florida Statutes), as may be amended from timejto
time, the Corporation shall indemnify its officers and Directors, and may indemnify fts
employess and agents, if any, from and against any and all of the expenses and lisbilities
incwred in defending a civil or criminal proceeding, or other matters referred to in or covered by
said provisions, including advancement of expenses prior to the final disposition gf ]
proceedings and amounts paid in settlement of such proceedings, both as to action in th _
official capacity and as to action in amy other capacity while an officer, Director, employeeior
other agent. The indemnification provided for hersin shall not be deemed exclusive of any other
rights to which those indemnified may be entitied under any By-Law, agrecment, vote of
shareholders or disintsrested 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
inure to the benefit of the heirs, the personal and other legal representatives of such person, and
an adjudication of liability shall not affect the right to indemnification for those indemnified.
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! ce T T T T LT UL IN WITNESS WHEREQF, the undersigned has executed these Articles this 16th
| day of April, 2010

SBA SITES, INC.,
os Borrower,

_.»’.“-.-:,:h R R RS I

R e e - : ) "'. .

By:
Name: Thomas P. Hunt
Title: Senior Vice President and General Counsel

Signature Puge for Articles of A ulem!mulu' 1o Artivies of Incorparaion

R A RN S meee .- R R B

U T((H12000189033 B))

——



