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AMENDED AND RESTATED o ’{: ‘a/o 6’3’
ARTICLES OF INCORPORATION }’J\ 4:2
TOWER TECHNOLOGY CORPORATION OF JACKSONVILLE e

Pursuant to Sections 607.1003, 607.1006 and 607.1007 of the '
iness Cotporation Act :

The present name of the corporation is Tower Technology Corporation of Jacksonville.
The corporation was incorporated by the filing of its original Atticles of Incorpotation with the
Secretary of State of the State of Florida on October 15, 1985. These Amcnded and Restated
Articles of Incorporation of the corporation, which both restate and further amend the provisions
of the corporation’s Articles of Incorporation, 43 hersiofore amended and restated, were duly
adopted in accordance with the provistons of Sections 6071003, 607.1006 and 607.1007 of the

Florida Business Corporation Act and by the written consent of its sole shareholder in
accordance with Secrion 607.1003 of the Florida Busincss Corporation Act. The ﬁkrhr.lcs of
Incorporation of the corporation are hereby amended and restated Lo read in its ehtirety as

follows:

FIRST: The name of this corporation is Tower Technology Corporation of Jacksnnvﬂle
fhereinalier called tha “Corporation™.

SECOND: The address of the Corporation’s registered affice in the State of Tlorida is

1200 South Pinc Island Roud, Plantation, Florida 33324, The name of its registered agent at
such address is CT Corporation Svslem.

The curmren: business address of Lthe C“orpotanon is 301 Nonh Cauiemen Rcm.d, Smte ‘300
Sarasota, Florida 34232, - e - e _

TEURD: The nature of the husiness or purposea lar be conducted or promated by the
Corporation are selely limited to the following:

{a) to own, lewse and mansge wireless communications sites and
equipsuent, invontory, systems, software and other assets incidental to or
necessary or cotvenient for the operation thereof, either direstly or through any
subsidiaries of the Corporation;

(b} o genuire and/or dispoge of wireiess communications sites and/or any
rights theremn (incloding ownership, munagement, sasement, lease and sublcasc
rights;, and/or cquipment, inventory, systems, software and other assets 1nc1denlal
1 or necassary or convenlent for the uperation thereof;

() o contract with Global Signal Services LI.C, or any successar thercto,
ar an¥ other manager or service provider, for the leasing, management, operation
and mintenance of wircless communications sites owned, leased and managcd by
the Comproration or the perfarmancs of ather services relating thereto;
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{d) toenter into and perform under leases, licenses and similarcqnty ncts _
with third partics in relation 10 the wircless communication sites owned, teased
and managed by the Corporation and o periorm the obligations of the
Corporatiott thereundct;

]
{e} to enter into und perform under subleases, management agreements
and other contracts pursuant to which the Corporation manages wirelass *
communication sitcs owned by third partics;

{0} (o enterinto joan agreements and/or issue und sell honds, notes, debt
or eguily securities, Ob]l“dtl(}nb. and other securities and instruments to finance its
activitics, 1o pledge any and all of ity pruparues in connection with the fo:cgomg,
and 1o cnter into. perform under and comply with any sgreerents incidental or
necessary thereto,

{g) toobtain any lcenses, consents, authorizations or approvals from any
federal, state or local governmental authority, including but not limited o the
Federal Communications Commission and the Federal Aviation Administration,
incidental ra or nactssary or canvenient for the conducr of its business:

th} 10 own subsidiaries ol the Coppotation engaged in activilies of !:he
1vpe deseribed in this Third Article; and

(i) 10 engage in any lawful act or actvity and o exercise any powersi
permitted to corporations organized under the Floride Business Corporation Act
that, in cither casc, are incidental to and necessary or convenient for the ; '
uccomplishment ol the shove-mentioned purposes. :

FOURTH: The totai number ol shares of all classes of stock that the Corporation is
authorized to issus is Seven Thousund Five Hundred (7,500) shares of commeon stock. $1.00 par
value par share {Common Stock™).

FIFTH: In fintharange ynd potin limitation of the powers conferrad by statute, the
Corporation’s Board of Directors is expressly anthorized to alicr, amend, repeal or adopt the By-
Laws of the Corporation: provided, howeyer, that subject (o applicable law, any such alleration,
amendment, repeai or adoption that relates to or affects in uny wuy Lhe criteta (or, qualifications
of, or requirement that the Comporation mainiain ai laast wwe “Independent Directors™ (as such
term s defined in the Seventh Article), (x) must receive the prior affimative vole or written
comsent of all of the members of the Board of Directors of the Corporation, without any
vacancies (including the Independent irectors) and {v) shall be subject to receipt by the
Corporation of Reting Ageney Confirmation (as such term i3 defined in the Seventh Atticle) with
raspect thoerele.

SIXTH: Elections of dircctors need not be by watten ballot unless, and to the extent, so
provided in the Corporation’s By-Laws,

SEVENTH: The Corporation shall at all times (except as noted hereater in the event of

death, incapacity, resignation or removal) have at least two directors (cach, an “Tndtpt:ndent
Direstor™) sach of whern is nut und has not been at any time for at [cast the five yeur period

FINH000025309 3
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i

preceding his or her date of appointment (i) a shareholder, director (other than as an mdcbcndcnt
dircclor/member), officer, employee, pariner, atiorney or counsel of any Afﬁham ofithe
Corporation (except that such individual may be an independent director of any Affiliute.of the
foregoing) or a direct or indirect legal or beneficial owner in any Affiliate, (11) a z;ustnrner,
creditor, manager, contractor, supplmr or other Person who derives any of its pumhms qr
revenues from 1ts activities with the Corporation or any of its Affiliates (other than 2 cumpany
that provides professional independent directors and which also may provide other ancx].lmy
cotporate, partnership, company or trust services to the Corporation or its Affiliates fn the
ordinary course of ifs busincss), (iii) a Person ¢r other entity controtling dicectly or 1nd1rectly or
under commeon control with any such Affiliate or sharcholder, partner, customer, creditor,
managor, contractar, supplicr, employee, officer, director oy other Person or {iv) & Htlt‘.mht.-’r of the
itnmediate family of any such Affiliate or sharsholder, partner, costomer, creditor, manager,
contractor, supplicr, cmployee. officer. director or other Person. In the event of the ficath,
incapacity, resignation or removal of any Independent Director, the Board of Directors shall
prumptly make such appointment 48 is necessary 1o assure the continued service on the Board of
Directors of at lsast two diroctors that meet the qualifications of, and serve as, an Independent
Directors. The Board of Directors shall not vole on any maiter requiting the voie ofan
Independsant Director undor these Amended and Restated Anicles of Incorporation unless at least
two Independent Direetors are then serving on the Board.

Whenever used in these Amended and Restated Articles of Incorporation, the following
words and phrases, unless the contexi olherwise requires, shall have the following mfcanings:

“affitiare” moans in relation 1o apy Person, any other Person: (1) diveetly or mmmul}
controlling, controlled by, or under common control with, the first Person; (i) dm,ctiy or
indirectly owning or hnldmv fifiy percent (50%) or more of any cquity interest in the; firsi
Person: or (i) fifty percent (30%) or hore of whose voling stock or other cquity intgrest is
directiv or maues*l** owned or held By the first Persen. Further, the Affiliates of any Person that
is an entity shall include af natucal persons whao are officers, agents, directors, members,

partners, or emplayess of the snlity Person.

“gontrol” means the possagsion, directly or indirectly, of the power to d;tfﬁct or cause the
direction of the management, policies or activities of a Person. whether through ow nLashtp of
voling sccurities, by sontract or otherwise, i

“Person” means and inciedes natiral persons, corporations, limited liability compinies,
limited partnerships, gencral partnerships, joint stock companies. joint ventures, associations,
companies, trasts, banks, fust companies, land wusis, business trusts or othoer organizations,
whether ar nol tegal entities, and governments and agencies and political subdivisions thereof
and their Tespeciive permitted successors and assigns (or in the case of a governmental Person,
the suecessor lunctional eguivalent of such Person).

“Raung Agency’ has the meaning assigned thereto in the Trust and Servicing Agreement.

“"Rating Agency Confirmation™ means, with respect (0 any action of circumstance: (dctual
or proposcd, a3 the coniexl reguires), receipt by the Corporation of confimation from ecach
Rating Agency {which musL be in writing) that the then-cusrent rating assigned by such Rating

Ageney to the Trust Certificates will not be rcduccd or \klthdrawn as a result of :,uch action or
circumsiance. -

14000023308 3
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»

“Trust and Servicing Agreement” means the Trust and Servicing Agfeement to bh entered
into among Towers Finco LLCJ as depositor, Midland Loan Services, Inc., as setvicer, LaSaile
Bank Nalional Association, ss trustee, and ABN AMROQ Bank N, V., as fiscal agent,

“Trust Certificates” means the Global Signal Trust [, Comumercial Mor_tgagci?asé—
Through Cortificares, Series 2004-1, issued under the Trust and Servicing Agrecment.

EIGHTH: To the extent permitted under the Florida Business Corparation Act as the
same exists of may hercafter be amended, nonc of the Corporation’s directors shall be lighle to
the Corporation or its sharcholders for monetary dameges as a result of breaching any fidaciary
duly as u director. Any repeai or modification of this Eighth Article by the Corp_oraltion’b.
shareholders shall be prospective only, and shall not adversely affect any timitation pn the
personal liability of any director of the Corporation cxisting al the time of such nepeal ot
modification. !

NINTH: Subject to the limitations in the Seventh Article, to the cxtent péﬂnlitted: by
applicuble Taw, anv person {including, bur not limited to, sharcholders, d:rectors, oft:tc:rs and
cmplovcca of [hL. Caorporation or any affiliate of the Corporation) may engage in or poss:ss an
intgrest in othar business ventures of every natura and deserniption, mdependcmiy orgwmh others,
whether such ventures are competitive with the Corporation or otherwise, and the Corporation
shall not have any right in or {o such independent ventures or to the income or profits derived

therelTon. ' ; ;

TENTH: Notwithswanding any other pravision of these Amended and Restated Articles
of lncorporation. but sunject to applicable-law, the Corporation shail not do any of the following:

@} Ccngage v amy ")U.blr.lt.Sb or acmm, other !h.an as set forth in the Thmi
Articie h;.rc‘or . :

(b without the affirmative vole of all of the members of the Board o¥
Directors of the Corporation. witholif any vacancies (which must include the!
affirmative vote of all Independent Diroctors then serving), (1) to the fullest cxicot
permitted by [aw. dissolve or liquidate, in whole or in part, or inatitule ‘
procesdings o be adjudicared bankrupt or insolvent, (ii) consent to the institution
of bankruptcy or insolvency procesdings against it, (1) fle a petition seeking or
consent te reorganization or relicf under any applicable federal or state taw
relating to hankruptey or insolvency, {iv) consent w the appointment ol a4 receiver,
liguidator, assignee, truslee, sequestrator {or other similar official) of the
Corporabion or & substantial pari of its property, (v) make a gencral assigntnent for
the benefiy ol creditors, (vi) admit in wriling its inability to pay its debts generally
as they become due or {vii) 1ake any corporate action in furtherance of the actions
set forth in clauses (1) through (vi) of this paragraph; or

(¢} without the affirmative vole of wll of (he meambers of the Board of
Directars of the Corporation, withont any vacancies (which must include the
alfirmative vote of all Independent Dircciors then serving) and receipt by the
Corporation of Rating Agency Confirmation with respect therato, to the fullest
extent permitted by ImA‘. merge or consolidale with any other corporation,
rompany or 2ntily or, cxeept 1o the exwnt contempliated hy the Third Ar ticle
hereet, selt all or substantially alf of its assets or acquire ail or subsrantially all of .

A
4
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the assets of capital stock or other owneml'up interest of any other corppmtmn
company or entity,

Subject to applicable law, when voting on whether the Corporation will take any action
deseribed in paragraph (b) above, each director shall owe its primary fiduciary dity jor other
obligarion o the Corporation (including, without limitation, the Corporation’s creditors fo the
exient permitted by law). Every sharcholder of the Corporation shall be deemed to have
consented 1o the foregoing by virtue of such shareholder’s consent to these Amendcd and
Restated Arricles of Incorporstion. X

EHLEVENTH: The Corporation shall ensure at all times that () {t will not enter into any
contract or agrecment with any Affiliare that is nor a subsidiary of the Corporation (all such
Affiliates that are not subsidiarics of the Corporation being members of the “Parent Grou'p“)
except upon terms and conditions that are intrinsically fair and substantially similar fo thbse that
would be available on an armos-length basis with third parties other than such Affiliate, (b) it will
not incur 2ny debt exeept 45 permitted by the Third Article hereof (“Permited Debl"}, (¢} it will
not pledge its assets or maoke eny loan or advanses (e any member of the Parent Ciroup ot any
other Parson and will not ac:qmre obhigalions or securitics of any of meraber of the I‘arent Group;
{d it will pay its own liabtlitics. indebtedness and obligations from i1s own sc:paratcgasscts as the
samnc shall become due; (e} it will maintain books and records and bank accounts separate from
thase of the Parent Group and any other Person and will maintain separate financial statements,
cxcept that it mzy also be meluded in conselidated financial slatements of ils Alfiiates; (1) it will
he, and at alf times will hold itsell out to the public a3, a legal entity separate and digtinet from
any other Person (including any member of the Parent Group), and not as a department or
division of any Person and will correct any known misunderstandings regarding {ts existence as a
sepanade fegad entily: (g) 10 will pay the salaries of iis own employecs, if any, and majntain a
sufficient nurnber of employess in light of its contemplated business operations; (h) it will
conduct 135 business from office space that is separatc and distinct from those of the Parent
Group (which office space may be subleased from a member of the Pareni Group) and will
alloacate fairly and reasonably any overheud shared with its Affiliares; (1) it will usc its own
stationary, invoices and checka: (f) it will file its own tax returns with respeet to itself {or
consolidated tax returns. if applicable) as may be required under applicable law; (k) oxcept as
contemplated by any management agreement entered into by the Corporation gs confemplated by
the Third Article hereof, it will not commingle or permit to be commingled its fundsior other
ussets with those of any member of the Parent Group or uny other Person; (1) it will maintain its
assels in suct a manner that it is not costly or difficult to segregate, asceriain or identify its
individual assets from those of any other Person; (m) it will not guarantee or otherwise hold itself
out 1o be responsible for the debis or obligations of any other Person (other than jts subsidiaries);
{nj it will conduct business In it own naine; (0) it will observe the fonnalitics of a Florida
zorporation: and (p} it will rmaintain adeguate capital in f:aht of its contemplated business
operations,

TWELFT1L The Corporation reserves the night 1o amend, afler, change or repeal any
provision contained in these Amended and Restated Aricles of Incorporation in any manner now
or hereafler provided herain or by statute; provided, however, that the Corparation shall not
amend, alter, change or vepeal uny provision of the Third, Fifth, Seventh, Tenth, Eleventh, or
Twellth Anicle of these Amended and Restated Articles of Incorporation (the “Restricted
Articles™) without () the aflirmative vote of ali of the membears of the Board of Directors of the

L

H04000023309 3
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Corporation, withoul any vacancies (including the Independent Directors) and {y) the
Corporation having received Rating Agency Conlitmation with respect to such modifi cition; and
provided, further, that the Corporation shall not amend or change any provision of any Axticic
other than the Restricted Articles 5o as to be inconsistent with the Resfricted Artn.lcs ’

l
]
1

In accordance with 607.1007, Florida Statutes, we certify that: (1) the foregoin
amended and Restated Articles of Incorporation contain amendments requiring sharehdlder
approval: (2) the amendments were approved by the unanimous written consent of the board of
directors on February 2, 2004; (3) the number of vortes cast for the amendments by thc
shareholders was sufficicnt for approval; and (4) these duly adopted Amended and P.estated
Articles of Incorporation superseds the original articlos of incorporation and all’ amcndmmts
therein.

|

J04000023309 3 i
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™N WITNESS WHEREQE, the ‘m‘{ﬁ d has ted these Amended and R.mlniad
Articlas of Tngorporation rh!l':?___gd&}' of r%g} %E

- l‘%??g \ m
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