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AMENDED AND RESTATED |

ARTICLES OF INCORPORATION E55)
or

TOWER SYSTEMS, INC.

Pursuant to Scetions 607.1003, 8071006 and 6071007 of the . .
Flarida Business Corporation Act

The present nome of the corporation is Tower Systams, inc. The corporag mn wag
incorporated by the [ling of its original Anicles of Incorporauen with the Secretary of State of
the State of Florida on August 31, 1988, Thesc Amended and Restated Articles of Theorporation
of the corporation, which buth restate and further amend the provisions of the corpofation's
Articles of Tocorporstion, we horetofore amended and restated, were duly adopted in ‘acco.rdnncc
with the previsions of Scctions 6071003, 607.1006 and 6071007 of the Flondaz Busdiness
Corporation Aci and by Lhe written consent of its sole sharcholder in accordance with Section
607.1003 of the Florida Business Corporation Act. The Articles of Incorporation ofithe
corporation are horeby emended and restated 10 vead In its entirsty as Tollows: '

FIRST. The name of this corporation is Tower Systems, Inc. (hereinafter caf}ed the
*Corporation™), : A

SECOND: The address of the Corporation’s registerad office in the Stae of Florida is

£200 South Pine Island Road, Plantation, Florida 33324. The name of its mgismn:dzagcm at
such address is CT Comoration Syslem.

The current business addsess of the Corporstion is 301 North Cdlﬂt.mt.n Rmd Suite 300,
Sarasota, Flotida 34232 . S :

THIRDY: The nature of the business ot purposes to be conducted or prommcd by the
Corporation are solely limited Lo the following:

{4} 0 own, lease and manage wircless communications sites angd
cquipment, imventory, systems, software and other assets incidental to ov
necessAry or convenient for the operation thereof, either directly or through dny
subsidiaries of tha Corporation;

(b} to acquire and/or dispose of wireless comumunications sites and/or any
rights therein (including ownership, management, casement, lease and sublease
rights). and/or equipment, inventory, systoms, sofiware and other assets incidental
o or necessary &t convenient for the operation thereof;

{z) tocontract with Global Signal S8ervices LLC, or any successor thereto,
or any olher manager or service provider, for the leaging, management, operation
and maiatcnance of wireless communications sites owned, leased and mana“cd by
the Corporation or the performance of other services relating thereto;

{d} 1o enter inio and perfonm under leases, Heenses and similar contracts |
with third partics in reiation W the wireless comimunication sites owned, Jeased
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and managed by the Corporation and to perform the obligations of the
Curporuifun thersundsr;

{e) to enter into and perform under subleases, management agresments

and other contracts pursuant to which the Corporation manages wircless :
eopnmueaication sites owned by third partics; '

{f) to cater into loan agreements and/or issue and scll bonds, notes, debt -
or equity securities. obligations, and other securities and instruments to finarjce its
activities, to pledge any and all of its properties in connection with the foregping,
and 1 enter into, perform vnder and comply with any agresments incidental or
nacessary thereto;

(g} to obtain any licenses, consents, avthorizations or approvals from any
federal, state or local governmental authority, including but not limited tq th
Federal Communications Coramission and the Federal Aviation Admmmtmli
incidental to or necessary or convenient for the conduct of its business;

fh! to own subsidisries of the Comoration engaged in activities of tim- .
type described ip this Third Aricle: and .
o . |
(1} to cngage in any lawful act or activity and to exercise any powers;
permitted 1o corporations orgamzcd under the Florida Business Corporation Act
that, in cither case, are meidental 1o and necessary or conveniont for the

agcomplishment of the above-menlioned purposes.

FOUMRTH: "I'he totut number of shares of all classes of stock that the Corporation is
authorized 1o issue is One Thousand {1,000) shares of common stock, $10.00 par value per share
{“*Common S1ock™). o . i :

FIPTH: In furtherance gnd not in limitation of the powers conferred by statute, the
Corporation’s Board of Directors is expressiy authorized 1o alter, amend, repeai dr adopt the By-
Laws of the Corporzation: provided, howsver, that subject to applicable faw, any such alteration,
amendmeny, repeal or adoption that relates to or affects in any way the criteria for, guhalifications
of. or requirement that the Corporation maintain at 1east two “Independent Directors?” (as such
term is defined in the Seventh Article), (X) must receive the prior affirmative vote or written
consent of ali of the members of the Board of Dircctors of the Corporation, without any
vacancies tincluding the Independent Directors) and (y) shall be suhject to receipt by the
Corporation of Rating Agency Confimmation (as such term is defined in the Seventh Amclc) with
respect theralo.

SIXTH: [Elections of directors need not be by written ballot unless, and to thg: extent, so
provided in the Comporation’s By-Laws.

SEVENTLL The Corporation shall at all times (except as noted hercafter in the event of
death. incapacity, resignation or removal) have at jeast two directors (zach, an “Independen
Pirector”} cach of whom is zot and has not besn at any fime for at [cast the five vear period
preceding his or her date of appointment (i) a shareholder, director (other than as an independent
director/member), officer. empleyee, partner, attomey or counse! of any Affiliateof the
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Corporation (except that such individual may be an independent director of any Affiliate of the
foreguing) or a direct or inditect legal or beneficial owner in any Affiliate, (ii}a cusmmﬁr
creditar. manager, contracior, supplier or other Person who derives any of its }]uupch tes br
revenues from its activities with the Corporation or any of its Affiliates (other thian a corhpany
that provides professional independent directors and which also may provide mther qnclliary
corporate, partnemhxp company of trust services to the Corporation or its Affilistes in the
ordinary coursc of its business}, (iil) a Person or other entity controlling directly 'or indirtctly or
under common control with any such Affiliate or shareholder, partner, customer; eréditol,
manager, contractor, supplier, employee, officer, director or other Person or (iv).a member of the
snmediate family of any such Affiliate or sharchoider, partner, customer, creditor, man?fer,
conlrctor, supplier, employes, officer, direcior or other Person, In the event of khe ,ﬁea 1,
incapacily, resignation or removal of any Independent Director, the Board of Directors shall
promptly make such appojntment as is necessary 1o assure the continucd service on the Board of
Directors of at least two direclors that mect the gualifications of, and scrve as, an Independent
Directors. The Board of Directors shall not vole on any matter requiring the vote of an
independent Direclor under these Amended and Restated Ariicles of Incorporation unfess at least
two Independent Directors arc then serving on the Board.

Whenevar usad in these Amended and Restated Articles of Incorporation, the Tollowing

words and phrases, unless the context otherwise requires, shall have the following meanings:
. 1

"Affiliaia” means in relation 1o any Person, any other Person: (i) directly or indimctly
conrolling, conirolled by, or under commen controf with, the first Person; (i) dzrectly ar
indirectly owning or haldi ng fifty percent (530%) or more of any cquily interest Ln thé ficst
Person: or (13 1B r Ly porecnt f S0%:) or more of whosc vating stock or other eguity’ tmiprest is
dircelly or indirectly owaned or held by the first Person. Further, the A ffiliates of any Person that
is an cntily shall include all natural persons who are officery, agents, directors, members,
partners, or emplevess of the ennty Pason.

“control” meuns the posscasion, directly or indirectly, of the power to direct br cause the
direction of the management, pplicics or activities of a Permn w hcther through ow ncrsh.lp of
voting securities, by contract or otherwise.

“Person” means and ineludes naturai persons, coxporarions, limiied liability companics,
hmmled partnarships, general partnerships, joint stock companies, joint ventures, associations,
companics, trusts, banks, west companies, land trusts, business trusts or other organizations,
whether or not Tegal emitics, and governments and agencies and political subdivisions thereof
andd their respective parmitted successors and assigns (or in the case of a governmental Person,
the successor functional syuivalent of such Porson). '

“Rating Ageney™ has the meaning assigned thoreto in the Trust and Sc:rviuing’ Agresment.

“Rating Agency Confirmation” means, with respect 10 any aclion or circumstance (actuai
or proposed, as the context requires). receipt by the Corporation of confirmation from each
Rating Agency {which must be in wriling) that the then-current ruting assigned by such Rating
Agency (o the Trus: Certificaies will not be reduced or withdrawn as 4 result of such-action or
gitcumslance,
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“Trust and Servicing Agreemen” means the Trust and Servicing Agréerpent to e entered
into among Towers Finco LLC, as depositor, Midland Loan Services, Inc., as sm’\ncer, ITaS.allc
Rank National Association, as trustee, and ABN AMRO Bank N.V., us fiscai agent.

“Trust Certificates™ means the Global Signal Trust [, Corunereial Mang,agc Pas$-
Through Certificates, Series 2004-1, issued under the Trust and Servicing Agreémeit.

EIGHTH: To the extent permitted under the Florida Business Corporation Act as the
same exists or may hereafter be amended, none of the Corporation’s directors shall be liable to
the Corporation or its sharcholders for monetary damages as a result of breaching any fiduciary
duty as a diteclor. Any repeai ot modification of this Eighth Article by the Corporahon B
shareholders shall be prospective anly, and shall not adversely affect any limitation on the
personal Habitity of any director of the Corporation exisiing at the time of such rcpcai or
modification,

NINTH: Subject i the limitations in the Scventh Agticle, to the extent per'm;iur:d by
applicable law, any person {including, but not Emited 10, shareholders, dircetors, officers and
urmluytes of the Corporation or any affiliate of the Corporation) may engage in or possess an
interest in ather business vemtures of every nature and description, independently ar, with others,
whether such venlures are cornpetitive with the Corporation or ortherwise, and the C‘.orpcratton
shall not have any right in or (o such indepeadent ventures or to the incomge or profits defived
therefrom.

TENTH: Notwithsuanding any other provision of these Amended and Restated Articles
of Incorporarion, but subject to applicable law, the Corporation shail not do any of the following:

{2) engagein any business or activity other than as set forth in the Third -
Article hevenl;

(b) without the affirmative vote of sl of the members of the Board 0}
Bireetors of the Corporation, without any vacancies (which must include zhe
affirmative vote of all Tndepondent Directors then serving), (1) o the fullest exient
pcr:mitzed by law , dissolve or liquidate, in whole or in part. or instifute
procesdings 1o be adjudicated bankrupt or insolvent, (i} consent to the jnstilution
of hankruptey or insolvency proceedings against it, {1il) flc a petition seehng or
consen; lo reorganization or reliet under any dD]JIICdblL. Tederal or state Jaw
relating to bankrupicy or insolvency, {1v) consent to the appointment of a reciver,
liquidator, assignes, trustee, sequasteatar fov other similar officialy of the
Corperation or & substantial part of is properly, (v} make 4 gensral assignmedt for
the benelit of creditors, {vi) admit in writing 12 inability to pay its debts genepaily
as they beeome due or (vii) 1ake uny corporate action in furtherance of the acfions,
set fiorth in clanses (33 through {(vi) of this paragraph: or ‘

{¢) without the aifirmative vore of all of the members of the Board oﬂ'
Directors of the {lorporation, without any vacancies {which must include the
affirmative vote of 2l Independent Direciors then serving) and receipt by the
Corporation of Rating Agency Confirmation with respeet thereto, to the {ullest
cxtent permitied hy faw, meorge or consofidate with any other corporation,
company or 2ntity or, excapt 1o the exient comemptated by the Third Article
hereof. scll all or subgtanijally all of ik assets or acquire all or substantially all of
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she asscis or capiial stock or other ownership interest of any other corporation,
LUIPAny Or entity. .

Subjeet to apphicable law, when voting on whether the Corporation will takis an_i/ action
described in paragraph {b} above, each director shall owe its primary fiduciary duty or other
ohligation 1w the Corporation (including, without limzitatjon, the Comporation’s creditorsito the
exient permitted by law), Every sharcholder of the Gorporation shall be deemed to have
consernited to the foregoing by virtue of such sharcholder™s consent Lo these Amcndcd and
Restated Articles of Incorporatian. . ;

ELEVENTEL The Corporation shall cnsure at all times that {a) it wiH not e'nter into any
contract or agrecment with any Affiliate that is not a subsidiary of the Corporation fall such
Affiliates that are oot subsidiaries of the Corporation being members of the “Parent; Group™)
exeept upon terine and gonditions that are intrinsically fuir and substantially similar to those that
would be available on an arms-ienglh basis with third parties other than such Affiliate, (b) it will
not incur any debt oxcept as permitied by the Third Article hercof (“Permiited Debt™): {c) it will
not pitdye 18 assars or make anay loan or advances to any member of the Parent Grdup or any
other Persan and will ot eequire obligaticus or securitics of any of member of the Parent Group;
id) 11 will payv s awn Liabilities. indshtedness and obligations from ils own scparmﬁ assets as the
some shalt hecorne due; {#) it will maintain books and records and bank accouns wparate from
those of the Parent Group and eny other Person and will maintain separate financial siatements,
except that it may alse be included in consolidated financial statements of its Af’ﬁh.%tcﬁ () it will
be, and at all times will hold itself out Lo the public as, a legal entity separate and digtinet fram

any other Person {including any member of the Parent Group), and not a8 a depanment or
division of any Person and wili correet any known misunderstandings regarding it ;xlstcncc 48 a
separate [egal emtity; (g) it will pay the salariey of its own employecs. il any. and mamt'un a
sufficient number of employees in light of its conteapliated business operations; ! zt will

conduct its husingss from office space thar is scparate and distingt from those of the ,Fa:rent
Group (which office space may be subleased {rom 2 member of the Pusent Group) and will
allocate fuirly and reasonubly sny overbead shared with ite Affiliates; (1) it will usc its own
staionary, inveices and checkss (3 it will Gle its own ax rotums with respect o jtself {or
consolidated lax rotums. if » ;pphcablc} as may be requircd under appiicablc law; (K} gxoept 4s
contemplated by any managoment agreement entercd inte by the Corporation as conlemplated by
the Third Article hereof. it will not commingle or permit to be commingled iis funds;or other
assets with those of any member of the P.zrcm Group or any other Person; (1) it will maintain its
mssets in such a manner thar 11 15 net costly or difficult 1o segregate, ascortain ur identify jts
individual ussets from those of any other Person: (i) it will not guaraniee or otherwise hoid itself
out 10 be responsible for the debis or obligations of any other Person (other than its subsidiaries);
{0} it will conduct business in 18 own name; (o) it will abserve the formalities of a Florida
corporation, and {p) it will maintain adequate capital in light of its contemplated bus:mcss
operations.

TWELFTH: The Carporation teserves the right to amend, alter, change or repeal any
provision contained in these Amended and Restated Articles of Incorporation in any manner now
or bercalter provided hereln or by staiute; provided, howeaver, that the Corporation shall not
amend, alter, change or repeal any provision of the Third, Fifth, Seveath, Tenth, Eleventh, or

Twelfth Article of those Amended and Restuted Articles of Incorporation (the “Restrivied
Andcles™ without {3} the aifiemative s ofe of all of the memberss of the Board of Directors of the
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Corporation, without apy vacancies (including the Independent Directors) and {y} tihe ,
Corporation having received Rating Agency Confirmation with respeet to su¢h mo;:hﬁcptmn, and
provided, fusther, that the Corporation shall not amend or change any provisibn of kny Article
other than the Restricted Articles 50 ga 10 be inconsistent with the Restricted Amcles

In accordance with 607.1007, Florida Statutes, we certily thar: (1) the foregoing
Amended and Restated Articles of Incomoration contain amendments requiring sharcholder
approval; {1) the amendments were approved by the unanimous written consent of the board of
direclors on February 2, 2004; (3) the number of votes cast for the amendments’ by rht, \
shareholders was r;ufﬁmenx. for approval; and (4) these duly adopted Amended and Restated
Articies of [ncorporation supersede the original azticles of incorporation and all umcndmcnts
thercto.
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N WITNESS WHEREOF, thie undersigned has exccuted these Amandud and Rehtatod
Articles of Incorporation this2nd day of Febpyary .. 2004

Titlw

H_me }f?dlb"‘f& @E«.N‘\
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