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SBA PUERTO RICO, INC. >

The present name of the corporalion is SBA Puerto Rico, Inc. The corporation
was incorporated under the name “SBA Puerto Ihco Toc.” by the filing of iis original Articles of
Incorporation with the Secretary of State of the Stat: of Florida on July 19, 2000. These Articles
of Amendment to the Articles of Incorporation (mfmbd to hermin 25 theee “Articles™) of the
corporation, which both restste and amend the provisions of the corporation’s Articles of
Incorporation, were duly adopted in acoordance with the provisions of Section 607.1006 of the
Floride Statutes by the nnanimous consent of the Board of Directors and the sole shareholder of
SBA Puerto Rico, In¢.. The Articles of Incorporation of the corporation are hereby amended and
restated to read in their entirety a8 follows: :

ARTICLEL The nams of thc corporation is SBA Puetto Rico, Ine. (the
“Camporation”). .

ARTICLE IL The address of the Corporation’s principal place of business and
mailing address in the State of Florida is 5900 Broken Sound Patkway N.W. Boca Raton,
Florida 33487, The name and address of the registered apent is CT Cmporaﬁon Syetem, 1200
South Pine Iland Road, Plantation, Florida, 33324,

ARTICLE II. Definttions and Rules of Construction.

(a) When uged in these Ami:les the following terms not otherwise defined
have the following meanings (and where not defined herein, have the meanings ascribed to them
e the Credit Agreement): ;

@) “Affiliste” means in refaﬂiou to any Parson, any other Person: () directly
or indirectly controlling, contrallad by, nr under commot coxirol with, the first Parson;
(i) directly or indirectly uwning or holding fifty percent (50%) or more of the voting
stock or other equity interest in the first Person; ot (1ii) fifty percemt (30%) or more of
whose voling stock or other equity mm}eﬂt is directly or indirectly owned or hold by the
first Peraon,.

(i) ‘“Bowower Paty” mem_h SBA Sendor Finapee I LLC, a Flopda
eorporation.

Gi)  “Conipol” means the possession, directly or indirectly, of the power to
direct or cause the direction of the rhanagernent, and policica of a Pemson, whether
through the ownership of voting secutitics, by contract or otherwise. “Controlling” and
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“Controlled” shall have comelative meaniogs, Without lirmiting the generality of the
foregoing, a 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.

(iv) quw_,&mmﬂmems the Agreement by and among the Borrower, the
Leniders, Genersl Electric Capital Corporation ("GBCC”), as Administrative Agent
{FAgent’), TD Securitics (USA) LLC, ag Co-Lead Arranger and Syndication Agent, DB
Structured Products, Inc., as Co-Documentstion Agent, Lehman, Comunercial Paper Inc.,
s8 Co-Documentation Agent, and GB Capital Markets, Inc,, as Lead Amanger and
Booknunner.

(v)  ‘Diregtors” means the persons elected o the Board of Directors from time
to time, including the Indspendent Dirsotors,

(vi) “Eogumbrepoc” means any lien, mortgage, secunty interest, pledge,
restriction on transferability, defect of title, option or other ¢laim, charges or encumbrance
of any nature whatsoever on any property or property interest.

(vii)  “Iodependent Director” has the mesning specified in ARTICLE VIIL
(vit) ‘“Lenders” hasg the meaning specified in the Credit Agrasment.

(v} “Loan Documenis” means the Credit Agreement, the Seaurity Documenis
(as defined in the Credit Agreement), the Applications (as defined in the Credit
Agresment) and the Notes (a8 defined in the Credit Agrecment), as the smme may be
amented or modified from time to time. |

x) “Obligations” shall mean the unpaid principal of and interest on (inchding,
without Timitation, interest accruing affér the maturity of the Revolving Credit Loans,
Reimbursement Obligations and Swap Related Reimbursement Obligations (all as
defined in the Cradit Agresment) and imterest acoruing affer the filing of any petition in
bardeuptey, or the commencemnent of any insolvency, reorganization or like
relating to the Borrower, whether or not a claim for post-filing or post petition Interest is
allowed in such proceeding), the Revolving Credit Loans and all other obligations snd
habilities of the Borrower fo the Agent or to any Lender, Qualified Counterparty or GH
Capital, where direct or indirect, shsolute or contingont, due or to become due, or not
existing or hersinafter incurred, which may arise under, cut of, or i1 compection with the
Credj} Agresment, or oiher document or agreement in connection therewith.

(xl) “Pergon” means any individual, corpatation, partmership, joint venture,
lirpited lability company, Hmited lishility perinership, association, joint stock company,
trust, unincorporated organization, or other organization, whether or not a legal entity,
apd any govermmental authority,

(xii) “Property” has the meaning set forth in ARTICLE IV, Section (a)(i).

(i)  “Tepant™ means a tenant tﬁat Teases site space pursaent to a Tenant Lease,

s
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(xiv)  “Temapt Lease™ means a ledse or Hoomse pursuant to which the Corporation
leases ox licenses Site Spuce to companies jnvolved in the provigion of communication
services.

(b)  Definitiona in theze Articles apply equally to both the singular and plural
forms of the defined terms., The words “include™ and “including” shall be deemed to bs
followed by the phrase “without limitation.” The terms “hersin,” “hereof” and “herennder” and
other words of similer import refer to these Asticlea a3 & whole and not to sy pasticular Section,
paragraph or subdivision. The Section titles appear ag a matter of convenience only and shall not
affect the interpretation of these Axticles. All Section, paragraph, clause, Bxhibit or Schedule
references not atiributed to a partieniar document shall be refersnoess to such parts of these
Articles.

ARTICLE IV, Purposes,

(2)  The purposes to be conducted or promoted by the Corporation shall be to
engage solely in the following activities: ‘

(3 to own, lease and mansgs tower sites and equipment, inventory, systerns,
software and other assets incidental to or necessary or converdent for the operstion
thereof (the “Property”);

(i) to acquire and/or dispose of tower sites end/or any rights therein (including
ownership, manageinent, sasement, leasz and sublease rights), end/or squipment,
inventory, systems, software and other assets incidental to or necessary or comvenient for
the operation thereof,

(lii} to contract with any manager or service provider for the lessing,
management, opsration and maintenance of the tower sites or the performance of other
services relating thereto:

(iv)  to enter inio and perform under leayes, Boenses, puchase agreementy and
similar contracts with third partics in relation to properties that are, or are to become,
tower sites and io perform the obligationg of the Corporation therevnder;

{¥) to enter into md perform under subleases, site mansgement agreements,
eagernents and ground feases pursuant to which the Corporation mansges wireless
communication sites owned by third paniga;

(vi} subject to ARTICLE X, Section (d)(ii), to enter into Joan agreements and/or
issue and eell bonds, notes, debt or equity securities, obligetions, and other sernzities wnd
instruments to fusgoce its activities, to pledge any and all of ity propetties in connection
with the foregoing, and to enter into, perform under and comply with any agreements
mncidentsl or neoessary thersto

(vii) to obmin any licenses, comsents, enthorizations or approvals from any
federal, state or lova] governmentsl authority, including but not limited to the Federal

-3
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Communications Commission and the Federal Aviation Administration, incidental to ot
hecegsary or convenient for the condact of its business as desctibed above; and

(viii} to engage in and perform any lawfill act or actvity and to exercise any
powers pertnitted to corporations organized under the laws of the State of Florida that, in
cither case, are incidental to and tecessmy, convenient or advissble for the
accomplishment of the above mentioned purposes; and

(b)  Upen approvel by the Board of Directors of any matter permitted under
paragraph (a) Ebove, each of the Directors and officets of the Corporation is authorized,
empowered and ditected, for and on behalf of the Corporation, to take any and all actions, to
negotiate for and enter into agroements and mnendments to agresments, to perform all such acey
and things, to éxecute, file, deliver or record in the name ind on behalf of the Corporation, all
such certificates, instnznents, agresments or other docomenis, atd to meke all such payments as
they, in their judgment, or in the judgment of any one or more of them, mey deern necessary,
advisable or approptiate in order to camry out the pwrpose and intermt of, or consummaete the
trensactions contemnplated by, the resolutions of the Board of Directors which spprove such
matters and/or all of the transactions contemplated thercin or thereby, the anthorization therefor
to be conclusively evidenced by the taking of such action or the execution and delivery aof such
certificates, instrnents, agreements or documents,

{¢)  The Corporation shall not engage in any activities other then as permitted
under this ARTICLE TV, .

ARTICLE V. Powers. Subject ta ARTICLE X, the Corporation, and the Board
of Directors and the Officers of the Corporation; (i} shall have and exsyeize all powers necessary,
convenient or incidental to accomplish its purposzs as set forth in ARTICLE IV and (ji) shall
have and exercise all of the powers and rights ¢onferred npon corpeorations formed pursuant to
the Florida Statutes, '

ARTICLE V1. The total number of shares of stock which the Corporation shall
have guthority to issue is 1,000. All such shares are to be common stock, par value of $.01 per
share, and are to be of ong class. : ,

ARTICLE VIL Unless and except to the extent that the by-laws of the
Corporation (the “By-Laws™) shall so require, the elaction of Directore of the Corporation need
not e by written ballot,

ARTICLE VIII. Board of Directors.

(8)  Subject to ARTICLE X, the business and affairs of the Corporation shall
be managed by or under the dirsction of the Board of Directors of the Corporation (the “Board of
Directors’).

{(b)  The mmnber of Directors of the Corporation shall be as from time to time
fixed by, or in the manner provided in the By-Lews of the Corporation provided, however, that at
all times while any Cbligations are outstanding the Board of Directors shall include at least itwo
Directors who are “Indepetcdent Directors”. An Independent Director shall mean & Director of

4
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the Corporation who is not af the time of appointment aud has not been at any time during the
preceding five (5) years:

(i) a stockholder, director (other than as an independent director of the
Corporation), officer, employee, pariner, attorney or counssl or a stockholder baving the
beneficial ownership of more than 5% of the issued sud outstanding equity interests of
the Corporation or any of its Affiliates (except that such mdividual may be an
independent director of any of its Affiliates) or a direct or indirect legal or beneficial
ownet in the Corporation or any of its Affiliates,

() a customer, creditor, mariager, contractor, supplier or other Person who
detives any of its purchases or revenues from iie activities with the Corporation or any of
its Affiliates (other than 4 compeny that provides professional independent directors and
which also may provide other agcillary corporate, partnership, company or trust services
to the Coxporation or its Affillaies in the ordinary course of jts buginess),

{iii)  a stockholder, creditor, manager, contractor, partner, cusfomer, employes,
officer, direotor, or supplier of another sntity controlling, directly or indirectly, or under
common control with the Corporation or eny of its Affilixtes, or

{iv} amember of the lramediate family of any such individual.

Ag used in this definition, the term “control” means the possession, directly or
indirectly, of the power to direct or canse the direction of the management, policies or activities
of & Person, whether through ownership of voting securitiss, hy confract or otherwise.

The initisl Independent Directors are Taide Baez and Elena Davile.

To the fullest extent permitted by law, each Independent Director shail consider
only the interests of the Corporation, including its respective oreditors, in acting or otherwise
voting on the matters referred to in ARTICLE X, Section (o).

Either or both of the Independent Directors may be removed by the stockholder or
stockhoiders at any thne; provided, however, thiat no resignation or removal of @ Independent
Director shall be effective until a successol’; Independent Director is appointed sad such
successor shall have accepted his or her appo:ﬁtment as anl Independent Director by a written
mstrument. In the event of a vacancy in the position of cither Independent Director, the
steckholder or stockholders shall, a3 soon as practicable, appoint a successor Independent
Director. .

-t
All right, power and suthority of the Independent Directors shall be limited to the
extent hecessary to exercize those rights and peiform those duties specifically set forth in these
Asticles. Neither Independent Director shall at’' any time serve ag trustes in bankmuptcy for the
Corpotation or any Affiliate of the Corporation.

ARTICLE IX. In firtherance snd niot in limitation of the powers confarred by the

laws of the State of Florida, the Bowrd of Direclors of the Corporation is expressly authorized to
make, alter and repeal the By-Laws that are not Inconxistent with thess Articles, subject to the

«3-
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power of the stockhalders of the Corporation to alter or repeal any By-Law whether adopted by
them or ofharwise.

ARTICLE X. Limitations on the Comporation’s Activities,

(8) This ARTICLE X is being adopted in order to comply with certain
provisionz required in order te qualify the Corporation as a “special purpose” entity,

{#)  The Corporation reserves the right at any time, and fom time {o tine, to
amend, alter, change of repeal any provision coninined in these Articles, and other provisions
authorized by the laws of the State of Florida st the time in force may be added or inserted, in the
manner now or hereafter prescribed by law; snd all rights, preferences and privileges of
whatsoever pature cotferred npon stockholders, Directors or any other persons whomsoever by
and pursuast to these Articlas in their present form of 85 hereafter amended arg grantsd subject to
the rights reserved in this ARTICLE X; proyvided that while any Cbligaiions are ouistanding,
none of Asticles I, IV, 'V, VI, VIII, X and XTI and any definitions confained in ARTICLE I to
the extent that such definitions are used in the foregoing Articles (the “Special Purpose
Pravisions™), or any other provision of the Articles or any other document goveming the
organization, management of operation of the Corporation shail be amended without the
tmanimous vote of the emtire Bosrd of Directors without any vacancies, including each
Independent Director.

{c} To the fullest extent permitied by applxcnble law, not‘mthstandmg any
other provision of these Articles or any other dodurnent governing the organization, management
or operation, of the Corporation, none of the Corporation or the Beard of Directors or any officer
of the Corporation or any other Person shall be mthorized or empowered, nor shall they permit
the Corporation, 1o take any of the following actlona without the unendmous written consent of
the entive Board of Directors (including wach I:}depmdmt Director) {and no such actions shall be
teken or suthorized unless there are at feast fwo lodependent Directors then serving in such

capacity) while any Obligations are outstanding: | :

(i} file or consent o the filing of any bankruptey, insolvency or reorganization
petition naming the Corporation as debtor or otherwise instituts bankruptey or insolvency
proceedings by or against the Corpofation or otherwise soek with respect to the
Corpotation relief under any laws relating to the relief from debis or the protection of
debtors generally,

(ii) seek or consent fo the appointment of 8 receiver, Hquidator, conservator,
assignes, trustee, sequestrator, custodian or any similer official for the Corpatation or all
or any portion of aay of its properties, .

{(iii} ro=ke or comsent to any agsignment for the benefit of the Corporation’s

oreditars,
(v) admit in writing the mabn!xty of the Corporation to pay #s debts generally
as they beconte due, "

By

.
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v} comsent fo substemtive oconsolidation with any shareholder of the
Corporation or any Affiliate,

(vi)  sell, exchange, lease ox otherwise tremsfer all or substantially all of the
assets of the Cotporation, or

(vii) to the follest extent pexmoiited by law, dissolve, liquidate or wind up the
Corporation or approve of eny proposal relating thereto,

{d)  The Board of Directors shall cause the Corporation to do or cause to be
done all things necessary to preserve and keep in ftll force and effect its existence, rights
(charter and statutory) and franchises; provided, however, that the Corporation shall not be
required to preserve any such right or fanchise jf the Board of Directors shall determine that the
preservation thereof is no Jonger desirable for the conduct of its business and that the loss thercof
is not disadvantageous in any material reapect to the Lenders. The Corporation shall, and the
Board of Directors shall cause the Corporation t6:

() Except as permitted by the Loan Documents, not directly or indirectly,
remain lisble, creats, incur, assume, gusrdntee, or otherwise become or remain directly or
indirectly liable with respect to uny indebtedness other than indebtednsss smd amy
liabilities incurred in the oxdinary course 'of the Corperation’s business that aye relsted to
the ownership or operation of the towet sites and ave expressly permiited under the Loan
Documents. Ag wyed hersin, “Indebtedness™ means, at any time, without duplication:
{1} all indebtedness of such Person for borrowed money, for amounts drawn under a
letter of credit, or for the deferred purchase price of property for which such Person or its
assets is liable, (2) all mfunded amowste under a loan agrecment, letber of credit (unlesy
secured in full by Dollats), or other credit facility for which such Person wouid be liable
if such amounts were advanced thereunder, (3) ull amounts required fo be paid by sueh
Person as a gnaranteed payment to pariners or a preferred or special dividend, including
any mandatory redemption of shares or interests but not any preferred retum ot special
dividend paid solely from, and to the extént of, excess cash flow after the payment of all

expenses, capital improvements snd debt service on all Indebtedness, (4) all
obligations under leases that constitute capital leases for which such Person 1a lisble, and
{5) all obligations of such Person under interest rate swaps, caps, floors, collars and other
intercst bedge agresments, in esch casé whether such Pemon is lable contingently or
otherwise, as obligor, guamantor or othérwise, or in respect of which obligations such
Person otherwise assures a crexitor agiirst Joss, and (6) any guaranty of the Corporation
with respect to liabilities of a type descriBed in any of clanses (1) through (5) hereof;

(i) Except as pemmitted hy the Toan Documents, not pledge ity assets 1 secure
the obligations of any other Person, or miake or petmit to remain owistanding any Joan or
advances to any other Person; -

(iif) Pay its own liabilities, indebtedness, obligations aud expenses from its own
sepsrate asscte uy the same shall become due;

e
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(iv) Maintein its own books and records and bank accounts separate from, those
of’ any other Person and maintain sepatate fimancial statements, showing its aesets and
liabilitics separate and apart from those of any ofher Person and nok have its assets ligted
on any financial statement of any other Person; provided, howeyer, that the Corporation’s
ansets may be included in a congolidated financial statement of its Affiliate provided that
() appropriate notation shall be made on such consolidated financial statemneris to
indicate the separsteniess of the Corporation from such Affillate and to indicate that the
Corporation®s assets apd credit are not available to satisfy the debts and other obligations
of such Affliate or any other Person and (i} such assets shall also be Listed on the
Corporation’s own separate balance sheet;

(v} Be, and at all times hold itself out to the public and all other Persons as, a
legal entity separate and distinct from any other Person (including any Affiliate), and not
identify itself as & depariment or divislon of any Person and comect any known
misunderstandings regarding its existence ag a separate legal entity;

(vi) Py the salarics of its own employees and the fese aud cxpenses of its
agents, if any, and at all times have sufficient parsonnel andfor duly compensated agents
to rom ity business and operations (it being mmderstood that the Cotporation will obtain
administrative services from AfBliates and is not Hkely o need any employees itseif);

(viiy Allocate fairly and reasonably any overhcad for shazed office space, or
maintain & separate office (a) which if leased from any Afilizte of the Corporation will
be on terma no more or less favorable:to the Compmy than could be obtained in a
comparzble arm’s-length transaction with &n unaffiliated Person and (b) which will be
conspicucusly identified as the Corpai:mons office 20 it can be easily located by
outsiders;

(viif) Tse separatc stationery, invnicea and checks bearing its own name and
have separate telephone and facgimile munbers;

(ix)  File its own tex retums wnh respect to itself (or comsolidatad tax veturns, if
applicable) 28 may be required under applicable law;

(x) Except os permitted by the Toan Documents, not commingle its funds
asgets with assetz of eny other Person;

{(xi) Maintain itz assets in such a manner that it is not costly or difficult to
segregate. ascertain or identify its individual assets from those of any other Person;

{xii) Not guarapice any obligation of sny Person, inchuding any Affiliate or
become obligated for the debts of any other Person or hold out its oredit as being
availahls to pay the obligations of any other Persony

(xdif) Conduct s business onl}'un its own name through its cur employess and
agentz and ctrietly comply with all orgamznnom:l formalities nacesgary to maintain its
separate existonce; %

-&-
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(xiv)  Obgerve the requirements of the Florida Statutes and the requirements of
these Aaticies;

(xv) Maintain adequets capital ju light of ity comtemplated business purpose,
transactions and lixbilities;

(xvi) Have itz own Board of Directors separate from that of any other Person;

{xvii) Except for sapital contributions or cepitel distributions properly reflected
on the baoks aid records of the Corporation, not enter into sy transaction with an
Affiliate of the Cotporation except on terms that are intrinsically fair and oot more or less
favorable to the Cotporation, s the case may be, than tenms and conditions available at
the time to the Corporstion for compatable arm’s-length transactions with vnaffiliated
Persons: a

(xviii) Compensale its emnployees, if any, and agents from its own available knds
for services provided to it and, in the event employees of the Corporation participate in
pension, msurance and other benefit platis of any Affiliate, on & current basie tehnburse
the relevant Affiliate for its pro rata share of the cosis thereof

{xix) Not hold its credit or assets ax belng available to satisfy the obligations of
any other Person;

(xx} Not scquire sny securities of any of its Affiliates;

. (xxi) Canse its Board of Directors to meet at least aonuslly or sct purswant to
written coppent and keep minutes of such tneptings and zctions and observe ull other
Florida corporate formalitiay;

(xxii) Cmuwe the Directors, Officers, agents and other representatives of the
Corporation to act at all tmes with tespect to the Corporstion consistently and in
furtherance of the foregoing and in the best intereats of the Cotporation:

(xxiil) To the fuflest extent peﬁnitted by law, not engsgs in any dissolution,
liquidation, consolidation, merger, sale or transfer of substantially all of its assets, other
than such activities a3 are expressly permitted pursuant to the Loan Documents;

{xxiv}  Except as pertaitted by the Loan Documents, not form, acquire or hold any
subsidiary (whether corporate, partnership, livnited liability company or othet) or own
any equity interest in any other entity;

{(xxv)  Except as permitted by the Loan Docuraents, not own any asset or property
other than the Property and incidental personal property necessary for the ownership or
operation of the Property;

(oevi)  Except as permitted by the Loan Docwmpents, not sngage, direcily or
indirectly, in any business other than. as required or permitted to be pexformed under
ARTICLE IV or ARTICLE X(d); or
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{(z=xvii) Comply with the provisions of these Articles.

Failure of the Corporation or thé Board of Directors on behalf of the Corporation
to comply with any of the foregoing covenamis or any ofher covetiants contained in these Ariicles
shall not affect the status of the Corporation as & separate legal sntity or the limited liabflity of
the Directors.

ARTICLE Xi. Provided the Person proposed to be indemnified is not shown to
have not gatisfisd the requisite standard of conduct for permissive indemmification by a
corporation 23 specifically get forth in the applicable provisions of the Florida Busineys
Corporation Act {eurrently Sections 607.0850(1) and (2} of the Florda Statwtes), ag may be
amended from thme to time, the Cosporation shall indemnify ity officers snd Directors, end may
indemnify its employees and agents, if any, fiom and against any and all of the expensss qud
Iighilities incurred in defending & civil or criminal proceeding, or other matters referred to in or
covered by said provisions, including advancement of expenses prior to the final disposition of
such proceedings and amonnts paid in settlement of such proceedings, both as to action in their
official capacity snd as to antion in any other capacity while an officer, Director, anployee or
other agent. The indemmification provided for herein shall not be deemed sxclusive of any other
rights to which those indemnified may be entitled under any By-Law, agreement, vote of
sharsholders or disinterveted Directorz or otherwise. The indemnification provided hersin shall
coptione as to & persor who has ceased fo be & Director, officer, employee or agent, and shall
inure to the benefit of the heirs, the personal and other legal representatives of such person, and
an adiudication of liability shall not affect the right to indemnification for those indemnified.

«10-
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, st
IN WITNESS WHEREOF, the undersigned has exacyted these Asticles ﬂns&
day of December, 2005,

SBA, Puerto Rico, Ing,

By ™% T e

137132

Name: Thossas P, Hunt, Senjor Vice Fresident
and General Counsel



