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July 29, 2009 o
FLORIDA DEPARTMENT OF STATE

SBA PUERTO RICO, INC. Division of Corporations

5900 BROKEN SCUND PEWY NW
BOCA RATON, FL 33487US

SUBJECT: SBA PUERTO RICO, INC.
REF: POOODDOGBEGT

We received your electronically tranemitted document. EHowever, the
document has not been filed. Please make the following ecorrections and
refax the complete document, including the electronic filing cover sheet.

The date of adoption/authorization of thie document must be a date on or
pPrior to submitting the document te this office, and this date must be
specifically stated in the document. If you wish te have a future-
effective date, you must inalude the date of adoption/authorization and
the effective date. The date of adoption/autherization is the date the
document was approved.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (BSD) 245-6903.

Cheryl Coulliette FAX Rud. #: B0O9000171156
Regulatory Specialist II Letter Number: 209A00026040

P.O BOX 6327 - Tallahassee, Flonida 32314
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The present name of the corporation is SBA Puerto Rico, Inc. The ;'—'p;ﬁora?on
was incorporated under the name “SBA Puerto Rico, Inc.” by the filing of its original Articles of
Incorporation with the Secretary of State of the State of Florida on July 19, 2000. These Articles
of Amendment to the Articles of Tncorporation (referred to herein as these “Articles™) of the
corporation, which both restate and amend the provisions of the corporation’s Articles of
Incorporation, were duly adopted in accordance with the provisions of Section 607.1006 of the
Florida Statutes by the unanimous consent of the Board of Directors and the sole shareholder of
SBA Puerto Rico, Inc., on July 28, 2009. The Articles of Incorporation of the corporation are
hereby amended and restated to read in their entirety as follows:

ARTICLEL The name of the corporation is SBA Puerto Rico, Inc. (the
“Corporation”).

ARTICLE II. The address of the Corporation’s principal place of business and
mailing address in the State of Florida is 5900 Broken Sound Parkway N.W., Boca Raton,
Florida 33487, The name and address of the registered agent is Corporate Creations Network,
Inc., 11380 Prosperity Farms Road #221E, Palm Beach Gardens, FL 33410,

ARTICLE 1ll. Definitions and Rules of Construction.

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

(i) . “Affiliate” means in relation to any Person, any other Person: (i) directly
or indirectly controlling, controlled by, or under common control with, the first Person;
(if) directly or indirectly owning or holding fifty percent (50%) or more of the voting
stock or other equity interest in the first Person; or (iii) fifty percent (50%) or more of
whose voning stock or other equity interest is directly or indirectly owned or held by the

first Person.

(if) “Control” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management, and policies of a Person, whether
through the ownership of voting securities, by contract or otherwise. “Controlling” and
“Controlled” shali have correlative meanings. Without limiting 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.

HO000171156 3
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(iti}  “Directors” means the persons elected to the Board of Directors from time
to time, including the Independent Directors.

(iv) “Independent Director” has the mcaning specified in ARTICLE VIIIL

(v) “Person” mecans any individual, corporation, partnership, joint venture,
limited liability company, limited liability partnership, association, joint stock company,
trust, unincorporated organization, or other organization, whether or not a legal entity,
and any governmental authority.

(vi)  “Property” has the meaning set forth in ARTICLE 1V, Section (a)(i).
(vii)  “Tenant” means a tenant that leases site space pursuant to a Tenant Lease,

(viii)  “Tenant Leasc” means a lease or license pursuant to which the Corporation
leases or licenses site space to companics involved in the provision of communication
SETVICes.

(b)  Dcfinitions in these Articles apply cqually to both the singular and plural
forms of the defined terms. The words “include” and “including” shall be deemed to be
followed by the phrase “without limitation.” The terms “herein,” “hereof” and “herennder” and
other words of similar import refer to 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, clause, Exhibit or Schedule
references not attributed to a particular document shall be references to such parts of these
Articles.

ARTICLE IV. Purposes.

(a) The purposces to be conducted or promoted by the: Corporation shall be to
engage solely in the following activities:

(1) to own, lease and manage tower sites and equipment, inventory, systems,
software and other assets incidental to or necessary or convenient for the operation
thereof (the “Property™),

(i1)  to acquire and/or dispose of tower sites and/or any rights therein (including
ownership, management, easement, lease and sublease rights), and/or equipment,
inventory, systems, software and other assets incidental to or necessary or convenient for
the operation thereof,

(iif) to contract with any manager or service provider for the leasing,
management, operation and maintenance of the tower sites or the performance of other
services relating thereto,

(iv}  to enter into and perform under leases, licenses, purchase agreements and
similar contracts with third parties in relation to properties that are, or are to become,
tower sites and to perform the obligations of the Corporation thercunder;

2-
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(v) to enter into and perform under subleases, site management agreements,
easements and ground leases pursuant to which the Corporation manages wireless
communication sitcs owned by third parties;

(vi) subject to ARTICLE X, Section (d)(ii}, to enter into loan agreements and/or
guarantees and/or issue and sell bonds, notes, debt or equity securities, obligations, and
other securities and instruments to finance its activities and those of its Affiliates, to
pledge any and ail of its properties in connection with the foregoing, and to enter into,
perform under and comply with any agreements incidental or necessary thereto;

{vi])) to obtain any licenses, consents, authorizations or approvals from any
federal, state or local governmental authority, including but not limited to the Federal
Communications Commission and the Federal Aviation Administration, incidental to or
necessary or convenient for the conduct of its business as described above; and

(viii)  to engage in and perform any lawful act or activity and to exercise any
powers permitted to corporations organized under the laws of the State of Florida that, in
either case, are incidental to and necessary, convenient or advisable for the
accomplishment of the above mentioned purposes; and

(b} Upon approval by the Board of Directors of any matter permitted under
paragraph (a) above, each of the Directors and officers of the Corporation is authorized,
empowered and directed, 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 such acts
and things, to execute, file, deliver or record in the name and on behalf of the Corporation, all
such certificates, instruments, agreements or other documents, and to make all such payments as
they, in their judgment, or in the judgment of any one or more of them, may deem necessary,
advisgble 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 authorization therefor
to be conclusively evidenced by the taking of such action or the execution and delivery of such
certificates, instruments, agreements or docunents.

(¢)  The Corporation shall not engage in any activities other than as permitted
under this ARTICLE IV.

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 set forth in ARTICLE IV and (ji) shall
have and exercise all of the powers and rights conferred upon corporations formed pursuant to
the Florida Statutes.

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

-3- HO9000171156 3
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ARTICLE VII. Unless and except to the extent that the by-laws of the
" Corporation (the “By-Laws") shall so require, the election of Directors of the Corporation need
not be by written ballot.

ARTICLE VII. Board of Directors.

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

(b)  The number of Dircctors of the Corporation shall be as from time to time
fixed by, or in the manner provided in the By-Laws of the Corporation provided, however, that at
all times the Board of Directors shall include at least two Directors who are “Independent
Directors”. An Independent Director shall mean a Director of the Corporation who is not at the
time of appointment and 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, partner, attorney or counsel or a stockholder having the
beneficial ownership of more than 5% of the issued and outstanding equity intcrests of
the Corporation or any of its Affiliates (except that such individual may be an
independent director of any of its Affiliates) or a direct or indirect legal or beneficial
owner in the Corporation or any of its Affiliates,

(ii) a customer, creditor, manager, contractor, supplier or other Person who
derives any of its purchases or revenues from its activities with the Corporation or any of
its Affiliates (other than a company that provides professional independent directors and
which also may provide other ancillary corporate, partnership, company or frust services
to the Corporation or its Affiliates in the ordinary course of its business),

(i)  a stockholder, creditor, manager, contractor, partner, custorner, employee,
officer, director, or supplier of another entity controlling, directly or indirectly, or under
common control with the Corporation or any of its Affiliates, or

(iv) amember of the immediate family of any such individual.

As used in this definition, the term *‘control” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management, policies or activities
of a Person, whether through ownership of voting securities, by contract or otherwise.

The current Independent Directors are Jim Perkins and Michael Reinhold.

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

Any or all of the Independent Directors may be removed by the stockholder or
stockholders at any time; provided, however, that no rcmoval of an Independent Director shall be
effective until a successor Independent Director is appointed and such successor shall have

4-
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accepted his or her appointmcnt as an Independent Director by a written instrument. In the event
- of a vacancy in the position of any Independent Director, the stockholder or stockholders shall,
as soon as practicable, appoint a successor Independent Director.

All right, power and authority of the Independent Dircctors shall be limited to the
cxtent necessary to exercise those rights and perform those dutics specifically set forth in these
Articles. No Independent Director shall at any time scrve as trustee in bankruptey for the
Corporation or any Affiliate of the Corporation.

ARTICLE IX. In furtherance and not in limitation of the powers conferred by the
laws of the State of Florida, the Board of Directors of the Corporation is expressly authorized to
make, alter and repeal the By-Laws that are not inconsistent with these Articles, subject to the
power of the stockholders of the Corporation to alter or repeal any By-Law whether adopted by
them or otherwise. ‘

ARTICLE X. Limitations on the Corporation’s Activities.

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

(b)  The Corporation reserves the right at any time, and from time to time, to
amend, alter, change or repeal any provision contained in these Articles, and other provisions
authorized by the laws of the State of Flonida at the time in force may be added or inserted, in the
manner now or hereafter prescribed by law; and all rights, preferences and privileges of
whatsoever nature conferred upon stockholders, Directors or any other persons whomsoever by
and pursuant to these Articles in their present form or as hereafter amended are granted subject to
the rights reserved in this ARTICLE X,

(¢) To the fullest extent permitted by applicable law, notwithstanding any
other provision of these Articles or any other document governing the organization, management
or operation of the Corporation, none of the Corporation or the Board of Directors or any officer
of the Corporation or any other Person shall be authorized or empowered, nor shall they permit
the Corporation, to take any of the following actions without the unanimous written consent of
the entire Board of Directors (including each Independent Director):

(i) file or consent to the filing of any bankruptcy, insolvency or reorganization
petition naming the Corporation as debtor or otherwise institute bankruptcy or insolvency
proceedings by or against the Corporation or otherwise seek with respect to the
Corporation relief under any laws relating to the relief from debts or the protection of
debtors generally, .

(ii) seck or consent to the appointment of a receiver, liquidator, conservator,
assignee, trustee, sequestrator, custodian or any similar official for the Corporation or all
or any portion of any of its properties,

(ili) make or consent to any assignment for the benefit of the Corporation’s
creditors, :

HOS000171156 3
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(iv)  admit in writing the inability of the Corporation to pay its debts generally
as they become due,

(v) consent to substantive consolidation with any shareholder of the
Corporation or any Affiliate,

(vi)  sell, exchange, lease or othcrwise transfer sll or substantially all of the
assets of the Corporation, or

(vii) to the fullest extent permitted by law, dissolve, liquidate or wind up the
Corporation or approve of any 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 full force and effect its existence, rights
(charter and statutory) and franchises; provided, however, that the Corporation shall not be
required to prescrve any such right or franchise if the Board of Directors shall determine that the
preservation thereof is no longer desirable for the conduct of its busmcss The Corporation shall,
and the Board of Directors shall cause the Corporation to:

(i} Maintain its own books and records and bank accounts separate from those
of any other Person and maintain separate financial statements, showing its assets and
liabilities separate and apart from those of any other Person and not have its assets listed
on any financial statement of any other Person; provided, however, that the Corporation’s
assets may be included in a consolidated financial statement of its Affiliate;

(1) Be, and at all timcs 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 a department or division of any Person and correct any known
misunderstandings regarding its existence as a separate legal entity;

(iii)  Pay the salaries of its own employees and the fees and expenses of its
agents, if any, and at all times have sufficient personnel and/or duly compensated agents
to run its business and operations (it being understood that the Corporation will obtain
administrative services from Affiliates and is not likely to need any employecs itsclf);

(iv)  Allocate fairly and rcasonably any overhead for shared office space, or
maintain a separate office (a) which if leased from any Affiliate of the Corporation will
be on terms no more or less favorable to the Company than could be obtained in a
comparable arm’s-lenpth transaction with an unaffiliated Person and (b) which will be
conspicuously identificd as the Corporation’s office so it can be easily located by
outsiders;

(v)  Use separate stationery, invoices and checks bearing its own name and
have separate tclephone and facsimile numbers;

(vi) File its own tax retums with respect to itself (or consolidated tax returns, if
applicable) as may be required under applicable law;

HO8000171156 3
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(vil)  Maintain its 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;

(viii)  Conduct its business only in its own name through its our employees and
agents and strictly comply with all organizational formalitics necessary to maintain its
separate existence; '

(ix)  Observe the requirements of the Florida Statutes and the requirements of
these Articles;

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

(xi) Have its own Board of Directors separate from that of any other Person;

(xif) Compensate its cmployees, if any, and agents from its own available funds
for services provided to it and, in the event employcces of the Corporation participate in
pension, insurance and other benefit plans of any Affiliate, on a current basis reimburse
the relevant Affiliate for its pro rata share of the costs thereof;

(xiii)  Cause its Board of Directors to meet at least annually or act pursuant to
written consent and keep minutes of such meetings end actions and observe all other
Florida corporate formalities;

(xiv) Causc the Directors, Ofﬁcers, agents and other representatives of the
Corporation to act at all times with respect to the Corporation consistently and in
furtherance of the foregoing and in the best interests of the Corporation;

(xv) No form, acquire or hold any subsidiary (whether corporate, partnership,
limited liability company or other) or own any equity interest in any other entity other
than necessary for the ownership or operation of the Property,

{xvi) Not own any asset or property other than the Property and incidental
personal property necessary for the ownership or operation of the Property;

(xvii)  Not engage, directly or indirectly, in any business other than as required or
permitted to be performed under ARTICLE IV or ARTICLE X(d); or

(xviii)  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 covenants contained in these Articles
shall not affect the status of the Corporation as a separate legal entity or the limited liability of
the Directors,

ARTICLE XI. Provided the Person proposed to be indemnified is not shown to
have not satisfied the requisite standard of conduct for permissive indemnification by a
corporation as specifically set forth in the applicable provisions of the Florida Business

7.
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Cotporation Act, as may be amended from time to time, the Corporation shall indemnify its

- officers and Directors, and may indemnify its employees and agents, if any, from and against any
and all of the expcnses and liabilities incurred in defending a 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 amounts paid in settlement of such
proccedings, both as to action in their official capacity and as to action in any other capacity
while an officer, Director, employee or other agent. The indemnification provided for herein
shall not be dcemed exclusive of any other rights to which those indemnified may be entitled
under any By-Law, agreement, vote of shareholders or disinterested Directors or otherwise. The
indemnification provided hercin shall continue as to a person who has ceased to be a 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 adjudication of liability shall not affect the right to
indemnification for those indemnified.

-8- HOB000171156 3
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: IN WITNESS WHEREQF, the undersigned has executed these Articles this _?é%
day of July, 2009.

SBA Puerto Rico, Inc.

By: — O DT
Name: Thomas P. Hunt, Senior Vice President
and General Counsel
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