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COVER LETTER

TO: Amendment Section
Division of Corperations

NAME oF corroraTion: SBA SITES, INC.
DOCUMENT NUMBER: P98000088452

The enclosed Artleles af Amendment ond fee are submitied for filing.

Please retumn all correspondence concarning this matter to the fallowing!

Sharon K. Gray

Noame of Contact Person
Triad Professional Services, LLC
Firm/ Company
1720 Windward Concourse, Ste, 380
Address
Alpharetta, GA 30005

City/ State ond Zip Code

E-muil address: (1o be used for future annual report notification)

For further Information gencerning this matier, please call:

Sharon K. Gray w770 777-2091

Namc of Contact Person Areu Code & Daytime Telephone Number

Chelosed Is o check for the followlng amount made poyable to the Florida Department of State:

O $35 Filing Fee C843.75 Filing Fee &  B$43.75 Fillng Fec &  [1$52.50 Filing Fee
Certilicate of Status Certified Copy Certificate of Stutus
{Additional copy is Certificd Copy
enclosed) {Addional Copy
i enclosed)
hind Strect Address
Amcndment Section Amendment Section
Division of Corporations Division of Corporationy
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Gxecutive Center Cirele

‘Tullohossee, FL 32301
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ARTICLES OF INCORPORATION
oF
EBA SITES, INC.

The present name of the gorporation is SBA Sites, Inc. (the “Corporation').
These Amended and Restated Articles of Incorporation (referred to herein as these “Articles") of
the Corporation were duly adopted in accordence with the provisions of Section 607.1007 of the
Florida Statutes, On Angust 9, 2012, the Amended and Restated Articles of Incorporation were
duly adopted by the Corporation’s board of directors and spproved by the Corporation's
sharcholders holding a sufficient number of votes to spprove the same. The Articles of
Incorporation of the Corporation aro hereby amended and restated to read in their entirety as
foliows:

ARTICLE X

NAME OF CORPORATION
Tho name of the corporation is S8BA Sites, Ing, (the “Carporation™).

ARTICLE 11

ADDRESS OF CORPORAYION

- Tho address of the Corporation's pringipal place of business and mailing address
in the State of Plorida i8 5900 Broken Sound Parkway N.W., Boca Raton, Florida 33487, The
narne and address of the registered agent is Corporate Creations Network, Ine,, 11380 Prosperity
Farras Rd #221E, Palm Beach Gardens, FL 33410,

ARTICLE X

DEFINTTIONS AND RULES OF CONSTRUCTION

(a)  When used in theso Asticles, the following terms not otherwise defined
have the following meanings:

() “Affiliatc” means in relation to any Person, any other Person: (i) directly
or indirectly controlling, controlled by, or under common control with; the first Person;
(ii} directly or {ndirectly owning or holding fifty poroent (50%) or more of the voting
stock or other equity intérest in the first Person; or (iii} fifty percent (50%) or mors of
whose voting stock or other equity mtemt is du‘cctly or indirectly owned or held by the
first Person.,
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: (i) ‘“Bompwers” means collectively, SBA Properties, Inc, a Florida
corporation, the Corporstion, SBA Structures, Inc, @ Florida corporation, SBA
Infrastructure, LLC, 2 Delaware limited ligbility company, SBA Mouarch Towers III,
LLC, a Delaware limited lisbility company, SBA. Towers USVI LI, Inc., a Florida -
cotporation and any additional borrower who becomes a party to the Loan Agreement.

(i) "Bgmmowsr Parfies” means collectively, the Borrowers, the Guarantor and
Holdings. ,

iv)  “Cash Munagement Agresment” means the cash management agrecment

among the Borrowers, the Servicer on behalf of the Trustee, as assignee of the Depositor,
Deutsche Bank Trust Company Americas (as successor to Bank of America, N.A,,
successor by merger to LaSalle Bank National Association), as agent, and the Manager,
as the same may be smended or otherwise modified from time to time.

(v) “Cause” means, with respect to an Independent Director, (i) acts or
omissions by such Independent Dircctor that constitute willful disregard of such
Independent Dirsctor’s duties undor these Articles or (ii) that such Independent Director
hus engaged in or has been charged with, or has been convicted of, fravd or other acts
constituting a crime under any law applicable to such Independent Director or (iii) that
such Independent Director no longer mects the definition of Independeat Director.

(vi) “Control” means the possession, directly or indireetly, of the power to
direct or cause the direction of the manggement, 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
forepoing, o Person shall be deemed to Contral any other Person in which it owns,
d:rcctly or indirectly, 50% or more of the owrership interests of such Person.

(vu) “Depositor” means SBA Depositor LLC, a Delaware limited lisbility
tompany. h

(vii)  “Dirpetors” means the persons elected to the Board of Directors from time
to mne, incleding the I‘ndepend:nt Direetors,

(ix) ‘“Encumbrance” mcans any hen, mortgnge, secwrity 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.

() “Cuorantor” means SBA Guarsntor LLC, 8 Delaware limited lisbility
company.

(xi) ‘Holdings” means SBA Holdings LLC, & Declawarc limited lability
company. . '

(xil) “Independent Director” has the meaning specified in ARTICLE VIIL
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(xili) “Loan" mcans, collectively, the components with n combined initial
principal amount mt of 51,340, 000 000 end the obligation of the Corporation to ropay such
components together with ell interest and other amounts from time to time owing under

the Loan Agresment,

(xiv) “Losn Apreernent” means the amended and restated loan and security
agresment between the Servicer on bebalf of the Trustee, ag assignes of the Depositor, as
lender, and the Borrowors, as the same muy be amended or modifiesd from tivae to time.

(xv) “Loan Domwments” has the meaning assigned to it in the Loan Agresment.

(xvi) ‘“Menagement Agreement” means the management agreeraent between tho
Manager and the Borrowers, as the same may be amended or otherwise modified from

time to time.
{(xvi) “Manager” means SBA Network Management, Inc.

(xviii) “Parent Group” means all Afifliates of the Corporation that, directly or
indirectly, have an ¢wnership interest in the Corporation or any subsidiaries thercof,

(xix) “Person” means any individual, corporation, partnershup, joint venture,
Hmited habzhty company, limited lability partnership, association, joint stock company,
trust, unincorporated organization, or other orgunization, Whether or not 2 legal cnbty,
and eny governmental authority.

(xx) “Property"” has the moming set forth in ARTICLE IV, Section {(g)(i).

(xxi) “Rating Agency™ means Moody's Investors Service, Ine. or Fitch Ratings,
Inc. 3f eny such rating agency or any succcssor fails to remain in existence, “Rating
Agency” shall be deemed to refer to such other nationally recognized statistical rating
agency or other comparable Person desigrated by the Depositer.

{(xxil) “Rating Agency Confirmation” shall have the meaning given to such term
in the Loan Agreement.

(xxifl)  “Secnrities” means any one of the Secwed Tower Revenue Securities,
Series 2010-1, Serics 2010-2 and Series 2012-1, issued by the Trust, together with any
other cemificates issued by the Trust pursvant to the Trost Agrcement,

(xmv) “Securitization" means en offering of securities rated by the Ratmg
Agencies representing direct or indirect interests in the Loan or the right to receive
income thercfrom.

(xxv) “Servicer” means Midlond Loan Services, a Division of PNC Bank,
Mational Association, or any successor servicer,

(xxvi) “Bite Spacc™ mcans the space on Sites leascd by Tenants pussuant to
Tenant Leases.

(12000201547 3)))
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(xxvil)  “Bites™ has the meaning specified in the Loun Agrecment.

(xxviii)  “Tepant” means a temant that leases Site Space pursuant to a Tenant Lease.

(xxix)  “Tenunt Legse” rmeans a lease or licenso pursuant to which the Corporation
leases or liceases Site Space to companies involved in the provision of communication
services,

{xxx)  “Trust” means the SBA Tower Trust created by the Trust Agreement,

(xxx) ‘“Tpust Agreement” meany the Trust and Servicing Agreement among the
Depogitor, the Servicer and the Trustes pursuant to which ths Securities were issucd, as
the same may be amended or otherwise modified from time to time.

(xxxii)  ‘“Tmsted” means Deutsche Bank Trust Company Americas (as succassor
trustee to Bank of Americs, NLA,, successor trustee by merger to LaSalle Bank National
Association), not in its individual capecity but solely in its capacity as trustee, or sy
successor trastee appointed to act on behalf of the holders of the Securities pursuant to
the Trust Agreement,

()  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 o be
followed by the phrase “without imjtation.” The terms “hersin,” “hereof” and “herevnder” and
other words of similar import refer o 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
references not attributed to a particular document shall be references to such parts of thesc
Articles, .

ARTICLE IV

PURPOSES

(@)  The purposes to be conducted or promoted by the Corporation shall be to
engago solely in the following activities: ' . _ '

() o own, lease and menage Sites and cquipment, inventory, systems,
software and other assots incidental to or necessary or convenient for the operation

. thersof (the “Property™);

()  to the extent permitted in the Loan Agreement, to acquire and/or dispose
of Sites and/or auy rights therein (including ownership, mansgement, easement, lease and
sublease rights), and/or cquipment, inveatory, systems, software and other assety
incidental to or necessary or convenient for the operation thereof, - -
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(5} o contract with any manager or service provider for the leasing,
management, operation and maintenance of the Siteg or the performance of other services
relating therato;

(iv)  to cnter into and purform under leases, licenses, purchase agreements and
similar contracts with third parties in relation to properties fhat ar¢, or are to becoms,
Sites and to perform the obligations of the Corporation thereunder;

(v) to enter into and perform under subleases, -site management ngroements,
easemnents and ground leases pursmant to which the Corporation rmanages wireless
communication sites owned by third parties;

(vi) to the extent permitted under Section 5.14 of the Loan Aprecment and
subjoct to ARTICLE X, Section (d)(if), to enter into loan agreements and/or ivsue and sell
bands, notes, debt or equity securities, cblipations, and other securities and instruments to
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 epprovels from sny
federal, state or local governmentnl suthority, including but not limited to the Federal
Communications Commission and the Federal Aviation Administeation, incidental to or
necessary or convenient for the conduct of its business as described above;

(viit) to engage in and perform any lawful act or activity nand to exercise any
powers permitted to corporations organized under the laws of the State of Flovida that, in
eithor case, are incidental to and neccessary, comvenient or advisable for the
accomplishment of tho above mendoned purposes; and

(ix} to cater into, deliver and perform its obligatons under the Loan
Documments, and any document, agreement, certificate or financing statement relating
thereto.

()  Upon approval by the Board of Directors of any matter permitted under
parugraph (a) above, each of the Directors and officers of the Corporation is asuthorized,
cmpowered and directod, 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 sueh pots
and things, to execute, fils, deliver or record in the name and on behalf of the Corporation, all
such certificates, instuments, agreements ot other documents, and to meke all such payments as
they, in their judgment, or in the judgment of any one or more of them, may deem necessary,
advisable or appropriate in order to carry out the purpose and intent of, or consummate the
transactions contemplated by, the resolutions of the Board of Directors which approve such
matters and/or all of the transactions contemplated therein or thereby, the muthorization therefor
to be conclugively ovidanced by the tnking of such action or the execution and dolivery of such
certificates, instruments, agreements or documents.

(¢}  The Corporation shall not engage In any activitics other than as permitted
under this ARTICLE IV. ' : : . '

5
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ARTICLE V
POWERS

Subject to ARTICLE X, the Corporation, and the Board of Directors and the
Officers of the Corporation; (i) shall have and exercise all powers necessary, convenient or
incidental to accomplish its purposes as sct forth in ARTICLE IV and (i) shail have and exercise
al] of the powers and rights conferred upon corporations formed purauant to the Florida Statutes,

ARTICLE V1

SHARES

The total number of sharcs of stock which the Corporation shall haye authority to
issue is 1,000, All such shazes are to bo sommon stock, par value of §,01 per shere, and are to bo
of one class.

ARTICLE VIT
ELECTION OF DIRECTORS

Unless and except to the extent that tho by-laws of the Corporution (the
*By-Laws") shall so require, the election of Directors of the Corporation need not be by written
ballot.

ARTICLE VIO

BOARD OF DIRECTORS

(a)  Subject to ARTICLE X, the business and affairs of the Corporation shall
be munaged by or under the direction of the Board of Directors of the Cmporation (the “Board of
Diregtors”).

The number of Directors of the Corporation shall be as from time to time fixed
by, or iri the manner provided in the By.Laws of the Corporation provided, however, that at all
times while any Securities are outstanding the Board of Directors shell include at least two
Directors who are “Independent Directors”, “Independent Director” means an individual who
has prior experience as an independent director, independent manager ot independent member
with at least three vears of employment experience and who is provided by CT.Corporation,
Corporution. Service Company, National Registered Agents, Inc., Wilmington Trust Company,

- Stewart Management Company, Lord Seturities Corporntion, Corporation Creutions Network,

Inc,, or, if none of these companies is then providing professional Independent Directors, another
nationally-recognized company reasonably approved by Lender, in each case, that is not-an
Affiliate of the Corporation and that provides professional Iodependent Directors and other
corporate services in the ordinary course of its business, and which judividual is duly sppolnted

(((F12000201547 3)))
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as an Independwnt Director and is not, and hus never been, and will not while serving as
Independent Director be, any ofthe following:

(8)  amomber, partner, equityholder, manager, dircctor, officer or employee of
the Corporation, the sharebolders, or any of their respective oquityholders or Affiliates (other
than s an Independent Director of (x) the Corporation, (y) any other Borrower Parties, or (z) an
Affiliate of the Corporation that is not in the direct chain of ownerahip of the Corporation and
that is required by a arediter to be a single purpose bankruptey remote catity, provided that such
Independent Director is employsd by a company that routinely provides professional
Independent Directors or managers in the ordinary course of its business);

()  a creditor, supplier or service provider (including provider of professional -

services) to the Corporation, the shareholders or my of their respective equityholders or
Affilintes (other than o nationally-recognized compeay that routinely provides professional
Independent Directors and other corporate services to the Corporation, the sharchelders or any
of it Affiliates in the ordinary course of its business);

(¢) u fornily member of any such member, partner, equityholder, manager,
dircctor, officer, employes, creditor, supplier or service provider; or

(d) a Person that controls (whether directly, indirectly or otherwise) any of (a), (b)
or (¢} ebove.

A natural person who otherwise satisfies the foregoing cdefinition and satisfies
subparograph (a) by reason of being the Independent Director of a “special purpose entity”
affiliated with the Corporation shull be quulified to serve as an Independent Director of the
Corporation, provided that the foes that such individual eams from serving 2s an Tndependent
Director of affiliates of the Corporation in any given year constitute in the aggregate less than
five percent (5%) of such individual's anmual income for that year, '

For purposes of this paragraph, a “special purpose -entity” is an entity, whose

orgonizationa! documents contain restrictions on ity activities and impose requircments intanded

to preserve such entity’s separateness that are substuntially similar to the Special Purpose
Provisions of these Articles.

The initial Independent Directors are Michael Reinhold and Jim Perkins.

To the fullest extent permitted by law, each Independent Director shall consider
only the interesis of tho Corporation, including its respective creditors, in acting ox otherwise
voting on the matters referred to in ARTICLE X, Secticn (c).

Subject to the other provisions of this Article VIII, the Independent Directors may
be removed by the shareholders only for Cause. No rcsignation or removal of an Independent
Director permitted by the preceding sentence shall be effective until (1) the Corporation has
provided the Lender with thirty (30) business days® prior written notice of such resignation or
removal, and (2) a successor Independent Director is appointed and such suceessor (i) shall have
accepted his or her appointment as an Independent Director by a written instrument. In the event

=

) (((H12000201547 3))

P 9/16



2012-08-10 09:19 TRIAD 7702201943 >>

of & vacancy in the position of an Independent Dircctor, the shareholders shall, 28 soon s
practicable, appoint & successor Independent Diretor.

*All right, power and authority of the Independent Directors shall be limited to the
exlent necessary 1o exercise those rights and perform those dutics specifically set forth in these
Articles. Neither Independent Director shall at any time serve as trustee in bankruptey for the
Corporetion or any Affiliate of the Corporation. Any Independent Director’s vote on eny action
enumerated in Article X({c) may not be dietated to by any shareholder of the Corporation, The
Corporation shall provide the Rating Apencies with written notice of any such action as long as
the Securities remain outstanding.

ARTICLE IX
~ REPEAL OF ARTICLES _
In fortherance and not in limitation of the powers confetred by the laws of the
State of Florida, the Board of Directors of the Corporation is expressly anthorized to meke, alter

und repeal the By-Laws that are not inconsistent with these Articles, subject to the power of the
stockholders of the Corporation 1o alter or rcpenl any By-Law whetber adopted by them or

-otherwise,

ARTICLE X
LIMITATIONS ON THE CORPORATION’S ACTIVITIES

(a) This ARTICLEX is being adopted in order to comply with certein
provisions required in order to qualify the Cozporation as a “special purpose” entity.

(®)  The Corporation reserves the right at any time, and from time to time, to
amend, alter, change or rupeal any provision coptained in these Asticles, end other provisions
suthorized by the laws of the State of Florida gt the time in force ey be added or insarted, in the
mannet now or hereafter preseribed by law: and all rights, preferences and privileges of
whatsoever pature conferred upon stockhoelders, Directors or any other parsons whomsoever by
and pursuant to these Articles in their present.form or as hereafter smended are granted subject to
the rights reserved in this ARTICLE 3 provided that while any Securitics are outstanding, none
of Articles I, IV, Vv, VI, VI, X and XI and any definitions contained in ARTICLE III to the
extent that such definitions are used in the foregoing Axticles (the “Special Purpose Provisions™,
or any other provision of the Articles or any other document governing the organization,
management or operation of the Corporation shall be amended without (1) the unanimous vote of
the entire Board of Divectors without any vacancies, including each Independent Director, (2) the
Corporation having recelved Rating Agency Confirmation with respect 1o such modification and
(3) with respect to ARTICLE V1, the prior written consent of the Trustee. Notwithstanding the
foregolng, the Corporation may, without receipt of Rating Agency Confirmation and the consent
of the Trustce, prior to January 31, 2013, convert into a corporation or & limited Liability
company organized under the laws 'of the State of Floride or the State of Delaware upon
satisfaction of the conditions precedent therofor set forth in Section 5.26 of the Loan Agreement.

B
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(¢) To the fullest extent permitted by applicable law, notwithstanding any
other provision of these Articles or any other document goveming the organization, manogement
or operation of the Corporetion, none of the Corporation or the Board of Directors or any officer
of the Corporation or any other Person shall be authorized or crnpowered, nor shall they permit
the Corporation, to take any of the following actions without the unanimous writien conscat of
ali sharcholders and the unanimous written consent of the catire Board of Directors (including
cach Independent Director) {and no such actions shall be taken or authorized unless there are at
least two Independent Directors then serving in such cepacity) while any Sceurities are
outstanding; .

(1} file or comsent to the filing of any bankruptey, iuselvency or
reprganization petition naming the Corporation es debtor or otherwise institute
bankruptcy or insolvency proceedings by or against the Corporation or otherwise seek
with respect to the Corporation relief undcr any laws relating to the relicf from debts or
the protecticn of debtors generally,

(i) seck or consent 1o the appomument of o receiver, liquidator, conservator,
-assignee, trustee, sequestrator, custodian or any similar official for the Corporanon or all
or any portion of any of its properties,

(i)  make or conscat to any asstgnment for the benefit of the Corporation’s
creditors, :

i (Iv)  admit in writing the inability of the Corporation to pay its debts gcncmlly
{ a3 they become dug,

(v}  consent t substantive consohdat:on with any shnmhold:r of the
Corporation or eny Affilinte,

(vi)  sell, ckchenge, lease or otherwise wansfer all or substantially all of the
asgets of the Corporation or consolidate or merge the Corporation with another Person, or

{wii) to the fillest extent permitted by law, dissolve, liquidate or wind up the
Corporation or approve of any proposal rclatmg thm:to

N (-)] The Board of Dircetors shall causc the Corporation to do or cause to be
done all things necessary to preserve and. lcecp in fuil force and effect its existence, rights
{charter and statutory) and franchises; provided, however, that, subject to receipt by the
Corporation of Rating Agency Confirmation with respect to such determination, the Corporation
shall not be required to preserve any such right or franchise if the Board of Dircetors shall
determine that the presa'vauon thereof is 0o longer desirable for the conduct of its business aad
that the loss thereof is not disadvantngeous in any material respect to the holders of amy
outstanding Securities, The Corporation shall, and the Board of Directors shall causc the
Corporation to:

(i) Not direetly or indirectly, remain lisble, create, incur, assume, guorantee, or
otherwise become or remain directly or indirectly liable with respect to any indebtedness
other than indcbicdness and any liebilides incurred in the ordinary course of the

9
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Corporation’s busincss that are related to the ownership and operation of the Sites and are
expressly permitted under the Loan Documents, As used herein, *Indebtedness” means,
at any time, without duplication: (1) all indcbtedness of such Person for borrowed
money, for omounts drawn under a letter of credit, or for the deferred purchase price of

 property for which such Persom or its assets is liable, (2) all unfavded amounts under a

loan agreement, letier of eredit (unless secured in fuyll by Dollarg), or other credit facility
for which such Person would be liable if suck amounts wers adveneed thereunder, (3) all
amounts required o be paid by such Person ns a guaranteed peyment to partners or e
preferred or special dividend, including any mendatory redemption of shares or interests
but not any preferred retun 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
lenses for which such Parson is liable, and (5)all obligations of such Person under
interest rate swaps, eaps, floors, collars and otber interast hedge agresments, in each case
whether such Person is lieble contingently or otherwise, as obligar, guacactor or
otherwise, or in respect of which obligations such Person otherwise assures a creditor
ageinst loss, and (6) any guaranty of the Corporation with respact to Habilities of a type
described in any of cleuses (1) through (5) hereofs

(ii)  Except as otherwise contemplated by the Loan Documents with respect to
the other Borrowers, not pledpe its assets to securs the obligations of any other Person, or
make or permit to yemain cutstanding any loan or advances to any member of the Parent
Croup or any other Person and not acquire obligations, stock or securities of any of
member of the Parent Group;

(iify  Pay its own lisbilitics, indebtedness, obligations and expenses from its own
separate assets as the same shell becomedue;

(iv)  Maintain ity own books and records and bank accounts separate from those
of the Parcnt Group and any other Person ond maintoin separate financial statements,
showing its assets and linbilities separate and apart from those of any other Person and
not have its assels listed on any fnencial statement of any other Person; provided,
however, that the Corporeton'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 statements to indicate the separatensss of the Corporation from

such Affiliate and to indicate that the Corporation’s asscts and credit are not available to

< satisfy the debts.and other obligations of such Affiliate or any other Person and (i) such

assets shall also be listed on the Corporation’s own separate balence sheet;

(v} Be, and at all times hold itself out to the public and a]l other Parsons as, a
legal entity separate and distinet from any other Person {including any member of the
Parcat Group), and not identify itself as & department or division of any Person and
correct any known misunderstandings regarding its existence as n separate logal cntity;

(vi) - Pay the salaries of its own employees and the fees and expenses of ity
sgents, if any, and at all tiracs have sufficient personnel and/or duly compensated agents

10
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to tun 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)  Allogate fairly and remsonably any overhead for shared office spacs, or
meintain a separate office (n) which if leaged from any Affiliate of the Corporation will
be on tams 0o more or less fevorable to the Company then could be obtained in &
comparable erm’s-length transaction with an unaffiliated Person and (b) which will be
congpicuously identified ag the Corporation’s officc so it can bo easily located by
outsiders;

(viii) Usc separate stationery, invoices and checks bearing its own name and
have soparate telephone and faesimile numbers;

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

{x) Except as otherwise contemplated by the Loan Documents with respect to
-the other Borrower Partles, not commingle its funds assets with assets of any other
Person;

‘(x) Maintain ity assets in such 4 manncr that it is not costly or difficult to
segregate, ascertain or identify its individual assets from those of any other Person;

{xif) Except ns otherwise contemplated by the Loan Documents with respect to
the other Borrowers, not guarantee any obligation of any Person, in¢luding any Affiliate
or become cbligated for the debis of any other Person or hold out its ¢redit as being
availeble (o pay the obligations of any other Person;

(xi) Conduct its business only in jts own name tbmugh its our emplayecs and
agents and strictly comply with all organizational formalities necessary to maiotain its
separate existence;

(xiv)  Obsorve the requirements of the Florida Statutes and the requirements of
these Articles;

(xv) Maintain adequate capital in light of its contemplated business purpose,
transactions and linbilitics;

(xvi) Have its own Board of Dirsotors scparate from that of any other Person;

(xvii)  Except for capital contributions or capital distrdbutions properly reflected
on the books and records of the Corporation, not enter into any transaction with an
Affiliate of the Corporation exgcept on terms that are intrinsically fair and not more or less
favorable to the Corporation, as the ¢asc may be, then terms and conditions available at
the time to the Corporatmn for corprable arm s-length transactions with unnfﬁhatcd
Persons;

4
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(xviii) Compensate its employses, if any, and agents from its own availsble funds
for services provided to it and, in the event cmployees of the Corporetion participats in
pension, insurance and other benefit plans of any Affiliate, on a current basis relmburse
the reievant Affiliate for its pro rata share of the costs thereof;

(xix)  Except as otherwise contemplated by the Losn Documents with respect to
the other Borrowers, not hold its credit or sssets as being available to satisfy the
obligations of any other Perion;

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

(xii)  Ceuse its Board of Directors to meet at least annually or act pursuant to
written consent and keep minntcs of such meetings and nctions and observa all other
Florida corporate formalities;

{xxif) Cause the Directors, Officers, agents and other representatives of the
Corporation to act at ull times with respect to the Cosporation consistently and in
furtherance of the foregoing and in the Best interests of the Corporation;

(xxiii} To the fullest extent permitted by law, not engage in any dissolution,
liquidation, consolidation, merger, sale or transfer of substantially all of its ssets, other
than such activities as are expressly pernutted pursuant to the Loan Documents;

(odv)  Not form, acquire or hold any subsidiary (whether corporate, partnership,
limited liability company or othex) or own any squity (hterest in any other eptity;

(xxv) Not own any asset or property other than the Property and incidental
pervonal property neceasary for the ownership or operation of the Property; '

(axvi)  Not erigage, directly or indirectly, in any business other than a3 recuired or

permitted to be performed under ARTICLE 1V or ARTICLE X(d); or

(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 covenanis contained in these Artlales
shall not affect the status of the Corporation as & separate legal entity or the limited liability of
the Directors. '

ARTICLE X1
INDEMNIFICATION
Provided the Person proposed to be indemmified is not shown to have, not

satisfied the roquisits standard of conduct for permissive indemnification by & corporation g3
specifically set forth in the applicable provisions of the Florida Business Corporation Act
(currently Sections 607.0850(1) and (2) of the Florida Statutes), us may be amended from time t0
time, the Corporation shall indemnify its officers aond Diroctors, ahd may indempify its
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émployees and agents, if uny, from and against any end all of the expenscs and Habilites
incutred in defending a cfvil or eriminal proceeding, or other matters referred to in 0r covered by
said provisions, including advancement of expenses prior to the finsl disposition of such
proceedings and amounts paid in settlement of such proceedings, both as to action in their
official capucity and us to action in any other capacity while an officer, Direoctor, cruployes or
other agent. The indemnification provided for herein shall not be deemed exclusive of auy other
righs to which those indermified may be entitled wnder any By-Law, sgreement, vote of
. shareholders or disinterestod Directors or otherwise. The indemmification provided herein shall
contitioe as to a person who has ceased to be & Cirector, officer, cmployes or agent, and shall
inure to the benefit of the heirs, the personal and other legal representatives of such person, and
an adjudication of ability shall not affect the right to inderanification for those indemmified. -

Tt
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