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COVERAGE PLUS ANTENNA SYSTEMS, INC.

Pursuant to Sections 607.1003, 607.1006 and 607.1007 of the |
Florida Business Corporation Act :

The present name of the corporation is Coverage Plus Anfenna Sysiems, Iné. The
corporation was incororated by the filing of is original Asticles of Incorporation with ¢he
Secretary of State of the Stale of Florida on October 28, 1988, These Amended and Regtated
Articles of Incorporation of the corporation, which both restate and further amend the provisions
of the corporation’s Articles of Incofporatinn as heretofore amended and restated, were duly
adopied in accordance with the provisions of Sectjions 607.1003, 6077, 1006 and 607.1007 of the
Florida Business Corporation Act and by the wrillen consent of its sole shareholder in
acconrdance with Sectivn 607, 1003 of the Florida Business Corporation Aot The Articles of

Incorporation of the corporation are hereby amended and restated to read in its r::nu‘re:ty a8
fotlows:

FIRST: The ndmc of this corpomuon is Coverage P[us. a'\nt;,nna Systens. Lr'c
hereinafter calied the “Comporation™). :

SECOND: The address of the Corporatian’s rogistercd office in the State of Fiorida is
30[ North Cattleman Roud, Sarasora, Florida 34232, The name of its registered agent at such
address is Decker &. Todd.

The current business address of the Corporation is 301 Nonh Cattiemen Rmd Suite 300,
Sarasota, Florida 34232.

THIRD: "The nature of the business pr purposes to be conducted or prbmotcd by the
Corporation are solely Hmited to the following:

{2} to own, leasc and manage wireless communicalions sites and
equipment, invenlory, systems, software and other assets incidental Lo or
necessary or consenient for the operation thersof. cither direcily or 1hmugh any
subsidizries of the Corporation; ;

(b to avquire and/or dispose of wireless communications sites and/or gny
rights therein (including ownership, management, sasement, lease : and Subjeasc
rights). and/or equipmeani, inventors, systems, seftware and other assels incidental
to or necessary or convenient for the operation thereof;

c) w contruct with Global Signal Services 1.LC, or any successoritherelo,
or yny other manager or service provider, for the leasing, management, operation
and maintenancs of wireless communications sites owned, leased and managed hy
the Corporatior or the performance of other services relaiing therefo;
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(d) i enter into and perform under leases, licenses and similat conn:acts
with Lthird parties in relation w0 the wircless communication sites owneﬂ lea.sed
and managed by the Corporation and to petform the obligations of the i
Corporation thereunder, , 'l

1

() toenter into and parform under subleases, Management agreements
and other contracts pursuant to which the Corporation manages wirsless
communication sites owned by third partizs; i

() 1o enter into loan agreaments and/or issue and sell bonds, notes, debt
or aguity securizies, obligations, and other securities and instroments 1o ﬁndm_c: its
artivities, 10 pledge any and 21l of its properties in connection with the forcgomg,
and 10 enter into, perform under and comply with any agrecments incidental or
necessary thereto: Co

{g) to obtain ary Hcenses, consents, amhorizaions or approvals from any
federal, state or local governmental autbority, including bui not Jirited to the
Federal Commurications Commissian and the Federal Aviation Administrafion,
incidental 1o oF nocessary or convenient for the conduct of its husiness;

(h} 1o own subsidiaries of the Corporation engaged in activities of th:
Lype described in this Third Article; und C

|
ti} to engage in any lawful act or activity and to exercise any powers
permitied 1o corporations organized under the Florida Business Corporatjon, Act
LhdL in cither case, are incidenlal to and necessary or convenient for the :
;womphshment of the above-mentioned purposes.

FOURTH: The total number of shares of alf classes of stock that the Corporation is
authorized 10 issue is Fifieen Thousand (13,000) shares of common stock, having nd par value
{Common Stock™).

FIFTH: In furitherance and not in limitation of the powers conferred by statate, the
Corporation's Board of Direclors is expressly authorized to alter, amend, repeal or adopt the By-
Laws of the Corporation; provided, however, that subject to applicable law, any such alteration,
amendnoent, repeat or adoption that relares to or affects in any way the criteria for, qualifications
of, or .aquiremcnt that the Corporation maintain at least two “lndeprandeﬂt Directors” {as such
t=rm s defined in the Seventh Article), (1) musl receive the prior affirmative vote oF wrilten
consent of all of the members of the Beard of Directors of the Corporation, Mthout.any
vagancies (ncluding the Independent Directors) and (v) shall be subjeet to reeeipt By the
Curporation uf Ruting agercy Confinmamion (us such lerm is dcfmcd in the Sevendy Asticle) with
resnEck tharato.

STXTH: EHlections of directars noed not be by writien ballot unless, and 1o the extent, so
provided in the Corporation’s By-Laws,

SEVENTH: The Corporation shall at a1l times (except as noted hereafter in the event of
death, incapacity, resignation or removal) have at least iwn directors {sach, an “Indepengent
Director™) cack of whom is not and has not been at any time for at least the five year period
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preceding his or her date of appoiniment (i) a sharcholder, director {other than s ap mdppcndcnt
directot/mmember), officer, employee, pariner, attomey or counscl of any Affiliate of the!
Corporation {except that such individual may be an mdcpendcnt dircctor of any Affiliate of the
foregoing) or a direc( or indirect legal or beneficial owner in any Affiliate, (i) o cuét,ombr,
creditor, manager, contractor, supplier or other Person who derives any of its purc:hascs ot
revenues from its activitics with the Corporation or any of its Affiliates (other than a company
that provides professional independent directors and which 2lso may pravide other encillary
corporate, partnership, company or trust services to the Corporation or its Affi iliates in the
ordinary course of its business}, (ii} a Porson or other entity controlling directly or indirectly or
under common controt with any such Affiliate or shareholder, partner, customer, creditor,
manager, contiactor, supplier, employee, officer, director or other Person or {iv)a mcrnber of the
immediate family of any such Affilizie or shareholder, partner, customer, croditor, suanager,
sontractor, supplicr, empioyes, officer, director or other Person. In the event of theideath,
incapacity, resignation or remaoval of any Indépendent Director, the Bourd of Dircetots shall
prompily mdke ssch appointment as is necessary 1o assure the continved service on‘thc Board of
Directors of ul least ywo dircclors that meet the qualifications of, and serve as, an Independent
Directors. The Board of Diractors shabl not vote on any matrer reguiring the voiz of an
independent Director under these Amended and Restated Arricies of Incotporation unlcss at least
two Tndopendeant Dircciors are then serving on the Board, :

Whenever used tn these Amended and Restated Articles of Im.mporatmn, thc fnllmwmg
words and phrases. unlcss the Conlext otherwise requires, shall have the foliowing mcanmgs

“Affiliale” means n refation 10 any Person, any other Persen: (i) dircetly or'mchrecti b
comrolting, controlled by, or under comemon control with, the first Persoy; {i1) dr;-ectly or .
indirectly ow ning or halding fifty percent {50%%) or more of any cquity interest in the first
Person: ur (iii} fifty percent (50%) or mors of whose vating stock or ather equity interest is
direeily or -rﬁum‘,m awnzd or held by the fivst Person. Further, the Affiliates of any Person that
is an entity shall include ail nawral persons who are officers, agents, directoss, membcrs
partners, or emnployecs of the entity Person.

“cantrol” means the possession, directly or indirectly, of tho power Lo direct Of cause me
direction of the management, policies or activities of a Persog, whether through uwnership ol
iy OE]HL sacuris 'ECS DV contrast or otherwise, )

“Parson” means and inchides natural persons, corpurations, limited liahility companies,
lirajted purtnerships, gencral partnerships, joint slock companies, joint ventures, associations,
companies, trusts. banks, lrust companies, land trusts, busingss trusts or other organizations,
whether or not legal cntities. and governmenlts and agoncies and political subdivisions thereof
and their respective permitted successors and assigns {or in the case of a governmental Pctscm,
the successor Tunciiomnal aguivalent of such Person). -

“Rating Agency” hus the meaning assigned thoreto in the Trust and Servicing A g:ﬁcmcnt

“Rating Agency Confirmation™ means, with respect to any action or circumstance (actual
or proposed. as the context requires), receipt by the Corporation of conftrmation from each
Rating Ageney (ahich rmust be in writing) that the then-cucrent rating assigned by such Rating
Agency 1o the Trast Certificates will not be reduced or withdrawn as u result of such action or
CIFCUMSTANCE. o
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“Trust and Servicing Agreernent” means the Trust and Servicing Agme.mmt to i)e entered
into among Towers Finco LLC, as depositor, Midland Loan Services, Inc., as servicer, LaSalle
Bank National Association, as frustee, and ABN AMRO Bank N.V., as fiscal agent.

“Truast Certificates” means the Global Signal Trust I, Commercial Moi'tgagé Pasis-
Through Certificates, Series 2004-1, igsued vnder the Trust and Servicing Agregmenl.

FRIGHTII: To the exient permitied under the Florida Business Corporation Act ds the
samc exists or ay hereaflter be amended, none of the Corporation’s directors shallibe liable to
the Corporation or its shareholders for monetary damages as a result of breaching dny fiduciary
duly as & divector. Any repeal or modification of this Eighth Article by the Corporauon 5
sharzholders shail be prospective only, and shall not adversely affect any limitation on the
personal lability of any director of the C‘m‘pomtron cxisting at the time of such rcpqal oF
maodification. :

NINTH: Subject to the limitations in the Scventh Article, to the extent perrrllitted by
applicable law, any person {including, but net limited 10, shareholders, directors, officers and
employees of the Corporation or any alfifiare of the Cotporation) may enguage in or i:osscss an
interest in other business ventures of cvery naturc and description, md;:pendenuy ot with others,
whether such veniures ars competilive with the Corparation or otherwise, and the Corpcratmn
shall not have ary right i ov (0 such independent veniures or Lo the income or profits derived
therefrom. .
TENTLLE Nowwithstanding any other provision of these Amended and Restaled Articles
of Incorporation, but subjoct 10 applicable law, the Corporation shall not do any of the following;

fa} engage in any business or activity other than as set forth in the Third
Articic hereof, :

(hy without the affirmative voie of all of the members of the Board of
Directors oi the Corporation, withoul any vacancies (which must include Ihe.
affirmetive vore of al! Independent Directors then scnsng} (iy 1o the fullest cxtcnt
permitted py Jaw, dissolve or Bquidate, in whole or in part, or institute
pmc.ccmngs 1o be adjudicared bankrupt or insolvent, (ii) consent to the institution
of bankruptey or insolvency procecdings against it, (iii} filc a petition seeking or -
consent 1¢ reorganization or relief under any applicable federafl or state [aw
relating to bankruptey or insolvency, (iv} conscnt Lo the appointment of a receiver,
liquidator, assignee, trustee, sequestrator (or other similor official) of the . .
Corperation or a substantial part of ifs property, (v) make a genaral assignment for
the benclit of creditors, {viy admit in writing its inability to pay its debts generally
as they becorne due or {vii) take any corporate action in furtherance of the actions
set forth in clauses (1) through {vi) of this paragraph: ar

ic) withoul the affirmative vote of all of the members of the Board of
Directars of the Corporation, without any vacancies {which must include the
offirrnalive vote of all Independent Directors then serving) and receipt by the |
Corporation of Rating Agency Confirmation with respect thereto, to the fullest
extent permitied by law. merge or consolidate with any other corporation,
compuny or enlity o1, excapr to the extent contermplutesd by the Thard Atricle
hercot, sell all or substantially all of its assets or sequire all or substantially all of
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the assets or capital stock or other ownership intercst of any other corporaﬁon.
company or entity. S

Subject 10 applicable law, when vouing on whether the Corporation will take any action
described in paragraph (&) ahovc cach director shall owe its primary fiduciary duty or gther
obligation to the Corporation {including, without lirnitation, the Corporation’s creditorsito the
extent permitied by faw). Ewvaery shareholder of the Corparation shall be deemed 1o have
consented w the foregomg by virtue of such sharehelder’s consent to these Amended and
Restatad Articles of Incorporation. !

ELEVENTH: The Corporation shall ensure at all times that {a) it will not cptea: into any
contract or agreement with any Affiliate that is not a subsidiary of the Corporation (all such
Affiliates that arc not subsidiuics of the Corporation being members of the “Parent; Group™)
except upon lerms and conditions that are intrinsically fair and substantially similarg to those tht
would be availuble on an arms-length basis with third parties other than such Affiliate, {(b) it will
not incur any debt cxcepl as pormitied by the Third Asticle hereof (“Permitted Debt™); (¢) it will
nal pledge ifs assats or maks any loan or advances [0 any member of the Parent Gmup of any
other Person and will not acquire obfigations ot securities of any of member of the Parent Group;
{11y it will pay its own liabilities, indebiedness and obligations from its own separate assets as the
same shall bezome due: {e) it will maintain books and records and bani uccounts separate from
those of the Parent Group and any oiher Person and will maintain separate financialistatements,
except that it may also be insiuded in comsolidarcd (inancial stalements of 1ts Afﬁ]:ates (£) it will
be. and at ali (imes will hold itsell cut to the public as, a fegal entity separats and :.hstmct from
any other Person {including any member of 1he Parent Ciroup), and notasa depar‘tmt:nt ar
division of any Person end will correct any known misunderstandings regarding its éxistence as a
scparate legal entity; (g it will pay the galaries of its own emploveces, if any, and n141nta1n a’
sufficisat nunher of employess in light of its contemplated business operations; (hy it will
conduct its business from office space that is separate and distinct from thase of the Parent
Group {(which office space may be subleased from a member of the Parent Group) and will
allocate fairty und reasonshiy any vverhead shared with its Affiliates; (i) it will usa its own
stationary, inveices and checks; (§) it will filc its own lax returns with respect o itsetf (or
consolidated tax relums, il upplicable) as may be required under gpplicable taw; (k) except as
contemplated by any management agreement entered into by the Corporation as contemplated by
the Third Article hereof, i will not commingle ar permit to be commingled its funds or other
asscts with those of any member of the Parent Group or any other Person; (1) it will fmaintain its
assets nosuch o manner Wat it 1 ror costly or diflicult to segregate, ascertain or mdonhf‘y its
individoal assets frem (hose of any other Person; (m) it wﬂl rot guaranice or otherwise hold itself
out o be responseble for the debts or obligations of any other Person {other than its subsidiates);
{n} it will condect business iz its own name; (o) it will observe the iarmalities of a Florida
corparation: snd {p) it will mairtain adequate capiial in light of its cuntemplated business
oparations.

TWELFTE: The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Amended and Restated Articles of Incorparation in any manner now
or hereafter provided herein or by statute; provided, howevey, that the Corporation shall not
amend, aiter, change or repeasl any provision of the Third, Fifth, Seventh, Tenth, Eleventh, or
Twellth Amicla of these Amended and Restated Anlicles of incorporation (the “Restricled
Arlicles™ without (%) the wiirmative vote of alf of the mambers of the Bourd of Direttors of the
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Corporation, without any vacancies (including the Independent Directors) and (y) the .
Corporation having received Rating Agency Confirmation with respect to such modification; and
provided, further, that the Corporation shall not amend or change any provision of any Article
other than the Restricled Articles so as to be inconsistent with the Restricted Axticles.

Inn accordance with 607.1007, Florida Statutes, wo certify that: (1) the foregoing
Amended and Restated Articles of Incorporation contain amendmers requiring sharehslider
approval; (2} the amendments were approved by the unanimous written consent of the board of
directors on Febritary 2, 20041 (33 the number of votes cast [or the amendments by the
shareholders was sufficicnt for approval; and ¢4) these duly adopted Amended and Restated
Articles of Incorporation superseds the original articles of incorporation and all amiendrients
theicto. ' o S
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NS L EERLF U

N WITNESS WHEREOF, the undersigned has executed these Amended and Restatad
Articles of Incerporation this, day of Pebruary 2084 .

Nuthe: Yol ooy El ool
Title: Pres ;b
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