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ARTICLES OF INCORFORATION
or
SBA COMMUNICATIONS CORPORATION

ARTICLE X

Name, Principal Place of Business and
Initial Registered Agent and Offlce

The name of the Corporation is SBA Communications Corporation. The principal placeOf g
business and mailing address of this Corporation shall be 6001 Broken Sound Parkcway, Suite 400, - <
Boca Raton, Florida 33487,

The streot address of the initial registered office of this Corporation is 777 South Flagler
Drive, East Tower, Suite 500, West Palm Beach, Florida 33401, The name of the initial registered
agent of this Corporation at such address is VALDES-FAULI CORPORATE SERVICES, INC.
Pursuant to Section 607.0501(3), Florida Statutes, a written acceptance is attached.

ARTICLE 1
Purpose and Powers

The purpose for which the Corporation is organized is to engage in or transact any and all
lawful activities or business for which a corporation may be incorporated under the laws of the State
of Florida. The Corporation shall have all of the corporate powers caumerated in the Florida
Business Corporation Act.

ARTICLE INT
Capital Stock

A AUTHORIZED SHARES

The total number of shares of all ¢lasses of stock that the Corporation shall have the authority
to issue is Fifty Million (50,000,000) shares, of which Ten Million (10,000,000) shares shall be
Prefarred Stock, baving a par value of $0.01 per share ("Preferred Stock"), Thirty Two Million
(32,000,000) shares shall be classified as Class A Common Stock, par value $0.01 per share ("Class
A Common Stock™) and Eight Million (8,000,000) shares shall be clasgsified as Class B Common
Stock, par value $0.01 per share ("Class B Common Stock™) (collectively, together with the Cless
A Common Stock, the "Common Stock"). The Board of Directors is expressly authorized to provide
for the classificution and reclassification of any unissued shares of Common Stock or Preferred
Stock and the issuance thereof in one or more classes or series without the approval of the
stockholders of the Corporation.

Jaffrey A. 8toops, Esy. (FL Bax No. 0480843) H96000017956
Gunstaer,Yoakley, Valdas-Fauli & Stewart, P.A.

777 8. Flaglex Drive, Suita 500 Fast

West Palm Beach, FL 33401
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B. PROVISIONS RELATING TO COMMON STOCK

1. Relative Rights. The Common Stock shall be subject to all of the rights,
privileges, preferences and priorities of the Preferred Stock as set forth in the certificate of
designations filed to establish tho respective series of Preferred Stock. Except as provided in this
Atticle I B, each share of Class A Common Stock and Class B Common Stock shell have the same
relative rights and shall be identical in all respects as to all matters.

2. Ovwmership of Class B Common Stock.

(a)  The Corporation may issue shares of Class B Common Siock only to Steven
E. Bernstein, who may transfer such shares only to other members of his Immediate Family or their
lineal descendants, spouses of lineal descendants or lineal descendants of spouses, whether alive ag
of the date hereof or bormn subsequently, any trusts or other estate planning vehicles for the bencfit
of any of the foregoing, whether existing as of the date hereof or created subsequently, or any entity
controlled by Mr, Bemstein (collectively, "Eligible Class B Stock Holder"); provided, however, that
the Corporation may not issue any Class B Common Stock st any time after the date on which the
Corporation issues any Preferred Stock to any person other than Mr. Bemstein. For purposes of this
Article IT1.B.2, an entity shall be deemed to be controlled by any person or entity who or which,
directly or indirectly, holds more than 50% of the outstanding voting rights of such entity and has
the power to direct or canse the direction of the management and policies of such entity.

()  “Immediate Pamily" of Mr. Bernstein shall include his spouse, parents,
children, siblings, mother and father-in-law, sons and daughters-in-iaws end brothers and

sisters-in-law, or any other person who is supported, directly or indirectly, to & meterinl extent by
Mr. Bemstein.

3. Voting Rights, Each holder of shares of Class A Comunon Stock and Class B
Common Stock shall ba entitled to attend all special and annual meetings of the stockholders of the
Corporation. On all matters upon which stockholders are entitled or permitted to vote, every holder
of Class A Common Stock shall be entitled to cast one (1) vote in person or by proxy for each
outstanding share of Class A Common Stock standing in such holder's name on the transfer books
of the Corporatlon, and every holder of Clasa B Common Stock shall be entitled to cast ten (10)
votes in person or by proxy for each outstanding share of Class B Common Stock standing in such
holder’s name on the transfer books of the Corporation, Escept s otherwise provided in these
Articles of Incorporation or by applicable law, the holders of shares of Class A Common Stock and
Class B Common Stock shall vote together as a single class, subject to any voting rights which may
be granted to holders of Preferred Stock.

4. Dividends. 'Whenover there shall have been paid, or declared and set aside for
payment, to the holders of shares of any class of stock having preference over the Common Stock
as to the payment of dividends, the full amount of dividends and of sinking fund or retirement
payments, if any, to which such holders are respectively entitled in preference to the Common Stock,

2 H96000017956
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then the holders of record of the Class A Common Stock and Class B Comman Stock, and any class
or series of stock entitled to participate therewith as to dividends, shiall be entitled to receive
dividends, when, as, and if declared by the Board of Directors, out of any assets legully aveilable for
the payment of dividends thereon, provided that no dividend may be declared and paid to the holders
of the Class A Common Stock unless at the same time the Board of Directors shall also declare and
pay to the holdecs of the Class B Common Stock a per share dividend equal to and, subject to the
next sentence, in the same form as the dividend declared and paid to the holders of the Class A
Common Stock, and vice versa. Dividends payable in Common Stock declared on Class A Common
Stock shall be payable in Class A Common Stock and Common Stock dividends declared on Class
B Common Stock shall be payable in Class B Common Stock,

5. Dissolution, Liquidation, Winding Up. In the event of any dissolution, liquidation
or winding up of the Corporation, whether voluntary or involuntary, the holders of record of the
Class A Common Stock then outstanding and the holders of record of the Class B Common Stock
then outstanding, and all holders of any class or series of stock entitled to participats therewith, in
whole or in part, as to distribution of assets, shall become entitled to participate equally on a per
share basis in the distribution of any assets of the Corporation remaining after the Corporation shall
have paid oz provided for payment of all debts and Habilities of the Corporation, eand shall have paid,
or set aside for payment, to the holders of any class of stock having preference over the Common

Stock in the event of dissolution, liquidation or winding up, the full preferential amounts (if nny)to
which they are entitled. '

6, Conversion of Class B Common Stock.

()  Conversion Events.  (f) Each outstanding share of Class B Common Stock
may, at the option of the holder thercof, at any time, be converted into one fully paid and
non-assessable share of Class A Common Stock. (i) Each share of outstanding Class B Common
Stock which is transferred to any holder other than an Eligible Class B Stock Holder shall convert
into one fully paid and non-assessable share of Class A Common Stock immediately upon such
transfer. (i) If the shares of Class B Common Stock held by the Bligible Class B Stock Holders in
the aggregate constitute 10% or less of the outstanding shares of Common Stock of the Corporation
or upon the death or mental incapacity of Steven E, Bemnstein, cach share of Class B Common Stock
shall immediately convert into one fully paid and non-assessable share of Class A Common Stock.

(iv) At such time as an Eligible Class B Stock Holder ceases to be an Eligible Class B Stock Holder,
each share of Class B Common Stock held by such perzon or entity shall immediately convert into
one folly paid and non-assessable share of Class A Common Stock.

()  Automatic Conversion Procedure,  Inthe event of any convession of shares
of Closs B Common Stock pursuant to Article NI B.6(a), the holder of such shares of Class B
Common Stock shall promptly surrendor the certificate or certificates therefor, duly endorsed in
blank or accompanicd by proper instruments of transfer, at the office of the Corporation, or of any
transfer agent for such shares, and shall give written notice to tho Corporation (the "Notlee™, at such
office: (i) stating that shares of Class B Common Stock have been converted into shares of Clags A

3 HA600001.7956
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Common Stock as provided in this Article I B.§6; (ii) specifying the subdivision of Article I11.B.6(s)
putsuant to which the conversion occurred; (ili) identifying the number of shares of Class B
Common Stock being converted; and (iv) setting out the name or names (with addresses) and
denominations in which the certificate or certificates for shates of Class A Common Stock shall be
issued, with instructions for delivery thereof. Delivery of such notice together with the certificates
representing the shares of Class B Common Stock shall obligate the Corporation to issue such shares
of Class A Common Stock, Thereupon the Corporation or its agent shall promptly issue and deliver
to such holder a certificate or certificates representing the shares to which such holder is entitled,
registered in the name of such holder or designes as specified in the Notice. The Corporation shal}
take any and ell steps necessary to effect 2 conversion pursuant to Article IILB.6(a), notwithstanding

any faflure by the holder to deliver to the Corporation the Notice or the certificates representing the
shares subject to such conversion.

(¢} Effect of Avtomatic Conversion. ~ To the extent permitted by law,
conversion shall be deemed to have been effected as of the date on which conversion was first
permitted under Article I B.6(2) (such date being the "Conversion Time"), The person entitled to
receive shares issuable upon such conversion shall be treated for all purposes as the record holder
of such class of shares at and as of the Conversion Time, and the right of such person as a holder of
the shareg held prior o such conversion shall cease and terminate at and as of the Conversion Time,
in each case notwithstanding any failure by the holder to deliver to the Cerporation the Notice or the
certificates representing the shares subject to conversion, or the Corporation's faihure to issue to the
bolder certificates representing the shares to be held after the conversion has been effected;

()  Reservatfon The Corporation hereby reserves and shall at all times reserve
and keep available, out of its authorized and vnissued shares of capital stock, for the purposes of
effecting conversions, such number of duly authorized shares of capital stock as shall from time to
time be sufficient to effect the conversion of the Class B Common Stock conterplated herein. All
such shares so issuable shall, when so issued, be duly and validly issued, fully paid and
non-assessable, and free from liens and charges with respect to the issue. The Corporation will take
all such action as may be necessary to ensure that all such shares may be so issued without violation
of any applicable law or regulation, or of any requirements of any national securities exchange or
The Nasdaq Stock Market's Netional Market upon which such shares may be listed or traded.

7. Subdivisions and Combinations of Shares, If the Corporation in any manner
subdivides (by any stock split, reclassification, stock dividend, recapitalization or otherwise) or
combines the outstanding shares of one class of Common Stock at a time when shares of the other

class of Common Stock are outstanding, the outstanding shares of the other class of Common Stock
will be likewise subdivided or combined.

C. PREFERRED STOCK

1. Issuance, Deslgnations, Powers, etc. The Board of Directors expressly is authorizad,
subject to limitations prescribed by the Florida Business Corporation Act and the provisions of these

4 H96000017956
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Atticles of Incorporation, to provide, by resolution for the issuance from time to tme of the shares
of Preferred Stock in one or more serics, to establish from time to time the number of shares to be
included in each such series, and to fix the designation, powers, preferences and other rights of the
sheres of each such series and to fix the qualifications, imitations and restrictions thereon, including,
but without limiting the generality of the foregoing, the following:

()  The number of shares constituting that series and the distinctive designation
of that geries;

(h)  The dividend rate on the shares of that serics, whether dividends shall be
cumulative, and, if so, from which date or dates, and the relativerights of priority, if any, of payment
of dividends on shares of that series;

(¢)  Whether that series shall have voting rights, in addition to the voting rights
provided by law, and, if so, the terms of such voting rights;

(d)  Whether that series shall have conversion privileges, nd, if so, the terms and
conditions of such conversion, including provision for adjustment of the conversion rate in such
events a5 the Board of Directors shall determine:

(¢}  Whether or not the shares of that serles shall be redeemeble, and, if so, the
terms and conditions of such redemption, including the dates upon or after which they shall be

redesmable, and the amount per share payable in ¢ase of redemnption, which amount may vary under
different conditions and at different redemption dates;

@ Whether that series shall have a sinking fund for the redemption or purchase
of shares of that series, and, if so, the terms and amount of such sinking fund;

()  Therights of the shares of that series in the event of voluntery or involuntary

liquidation, dissolution or wlnding up of the Corporation, and the relative rights of priority, if any,
of payment of shares of that series; and

() Ay other relative powers, preferences, and rights of that series, aad
quelifications, limitatians or restrictions on that series,

2. Dissolution, Liquidation, Winding Up, In the ovent of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the holders of
Preferred Stock of each sarles shall be entitied to receive only such amount or amounts as ghall have

been fixed by the resolution or resolutions of the Board of Directors providing for ths issuance of
such series,

H96000017956
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ARTICLE IV
Existence
'I_‘he Corporation shall exist perpetually unless sooner dissolved according to law,
ARTICLEY

Management of the Corporation

The following provisions are inserted for the management of the business and the conduct
of the affairs of the Corporation, and for further definition, limitation and regulotion of the powers
of the Corporation and of its directors and shareholders;

A.  BOARD OF DIRECTORS

The business and effiirs of the Corporation shall be managed by or under the direction of the
Board of Directors. In addition to the powets and authority expressly conferred upon them by
Statute or by these Articles of Incorporation or the Bylaws of the Corporation, the directors are

hereby empowered to exercise all such powers and do all suchacunndthingsnsmaybe exercised
or done by the Corporation,

B. SPECIAL MEETINGS CALLEDR BY BOARD
OF DIRECTORS OR SHAREHOLDERS

Special Meetings of Sharcholders of the Corporation may be called by the Board of Directors
pursuant to a resolution adopted by & majority of the total number of authorized directors (whether
or not there exist any vacancies in previously authorized directorships at the time any such rezolution
is presented fo the Board for adoption) (the "Full Board™), or by the holders of not less than fifty
percent (50%) of all the votes entitled to be cast on any izsue at the proposed special meeting if such
holders of stock sign, date and deliver to the Corporation's Secretary one or mor written: demands
for the meeting describing the purpose or purposes for which the special mecting is to be held.

ABTICLE VI
Number of Directors; Vacancies and Removal
A, NUMBER OF DIRECTORS AND COMPOSITION OF BOARD
Ths initial number of directors of the Corporation shall be one (1). The number of directore
may be cither increased or diminished from time to time in the manner provided in the Bylaws, but

shall never be less than one (1) nor mare than twenty-five (25). The dircctors shall be divided into
three olasses, designated Class I, Class II and Class I, Each olass shall consist, o3 nearly as may

6 H96000017956
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be possible, of one-third (33 1/3%) of the Full Board. The term of the Class I directors shall
terminate on the data of the 1997 annual meeting of shareholders, the term of the Class I directors
shall terminate on the date of the 1998 annual meeting of shareholders and the term of the Class ITI
directors shall terminate on the date of the 1999 annual meeting of shareholders. At each annual
meeting of shareholders beginning in 1997, successors to the class of directors whose term expires
at that annual meeting shall be elected for o three (3) year term. If the number of directors has
changed, any increass or decrease shall be apportioned among the classes so as to maintain the
number of directors in each class a8 nearly equal es possible, and any additional directors of any
class elected to fill a vacancy resulting from an increase in such class shall hold office for a term that
shall coincide with the remaining termn of that clags, but in no case wilt a decrease in the number of
directors shorten the term of any incumbent director.

B. VACANCIES AND REMOYAL

A director shall hold office until the annual meeting for the year in which his term expires
and until his successors shall be elected and shall qualify, subject, however, to the director’s prior
death, resignation, retirement, disqualification or removal from office. Subject to the rights of the
holders of any scries of Preferred Stock then outstanding, any vacancy on the Board of Directors,
howsoever resulting (including vacancies created as a result of a resolution of the Board of Directors
increasing the authorizéd number of directors), may be filled by a majority of the directors then in
office, even if less than a quorum, or by a sole remaining director. Any director elected to fill a

vacancy shall hold office for a term that shall coincide with the term of the class to which such
director shall have been elected. '

C. REMOVALOFDIRECTORS

Subject to the rights of the holders of any serles of Preferred Stock then outstanding, any
dircotors, or the entire Board of Directors, may be removed from office at any time, but only for
cause and only by the affirmative vote of the holders of at least two-thirds (66 2/3%) of the voting
power of all of the then outstending shares of capital stock of the Corporation entitled to vote
generally in the election of directors. "Cause™ shall be defined as a breach of fidusiary duty
involving personal dishonesty, an intentional failure to perform stated duties as a director which
results in substantial loss to the Corporation or & willful violation of any law, rule, regulation or
final cease and desist order which results in substantial loss to the Corporation.

D, SHAREHOLDER NOMINATION

Advance notice of shareholder nominations for the election of directors and of business to
be brought by shareholdzrs beforo any meeting of the shareholdees of the Corporation shall be given
in the manner provided in Article VI herein and the Bylaws of tho Corporation.

H96000017956
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ARTICLE VI

Sharcholder Nomination of Director Candidates

Only persons who are nominated in accordance with the following procedures shall be
eligible for clection as directors of the Corporation. Nominations of persons for clection to the
Board at an annwal or special meeting of sharcholders may be made (i) by or at the direction of the
Board by any nominating committes of or person appointed by the Board or (ii) by any shareholder
of the Corporation entitled to vote for the election of directors at the meeting who complies with the
procedures set forth in this Article VII; provided, however, that nominations of persons for election
to the Board at & special meeting may be made only if'the election of directors is ane of the purposes
described in the special meeting notice required by Section 607.0705 of the Florida Business
Corporation Act. Nominations of persons for election at annual meetings, other than nominations
made by or &t the direction of the Board, including by any rominating committe, shall be made
pursuant to timely potice in writing to the Secretary of the Corporation. To be timely, a
shareholder’s notice must be delivered to or mailed and received at the principal executive offices
of the Corporation not less than one hundred twenty (120) daya nor more than one hundred eighty
(180) days in advance of the date of the Corporation's notice of annval mecting provided with respect
to the previous year's annual meeting; provided, however, that if no annual meeting was held in the
previous year or the date of the annual meeting has been changed to be more than thirty (30) calendar
days earlier than the date contemplated by the previous year's proxy statement, such notice by the
shareholder to be timely must be received no later than the close of business on the tenth (10th) day
following the date on which notice of the date of the ennual meeting is given to shareholders or made
public, whichever first occurs. Such sharcholder's notice to the Secretary shall set forth (2) as to each
person whom the sharecholder proposes to nominste for election or re-election as a director at the
annual meeting; (i) the name, age, business address and residence address of the proposed nominee,
(ii) the principal occupation or employment of the proposed nominee, (i) the class and number of
shares of capital stock of the Corporation which are beneficially owned by the proposed nominee,
and (iv) any other information relating to the proposed nomince that is required to be disclosed in
solicitations for proxies for election of directors pursuant to Rule 14a under the Securities Exchange
Act of 1934, es amended; and (b} as to the shareholder giving the notice of nominees for election
at the annual meeting, (i) the name and record address of the sharcholder, and (ii) the class and
number of shares of capital stock of the Corporation which are beneficially owned by the
shareholder. The Corporation may require any proposed nomines for election at an annual or special
meeting of sharcholders to furnish such other information es may reasonably ba required by the
Corporation to determine the eligibility of such proposed nominee to sexve as a director of the
Corporation, No person shall be eligible for election as a director of the Corporation unless
nominated in accordance with the procedures set forth herein, The Chairman of the mecting shall,
if the facts warrant, determine and declare in the meeting that a nomination was not mede in
sccordance with the requirements of this Article VII, and if ho should so determine, he shall so0
declare to the meeting and the defective nomination shall be disregurded.

H96000017956
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ARYICLE VIIX

Incorporator

The name and address of the person signing these Articles is:

Jeffrey A, Stoops 777 South Flagler Drive
Suite 500, East Tovrer
‘West Palm Beach, Florida 33401

ARTICLE IX
Indempification

Provided the person proposed to be indemnified satlefies the requisits stendard of conduct
for permissive indemnification by a corporation as specifically set forth in the apnlisahls nrovisions
of the Florida Business Corporation Act (currently, Sections 607.0850(1) and (2) of ths Florida
Statutes), as the same may be amended fom time to time, the Corporation shall indemnify its
officers and directors, and may indemnify its employees and agents, to the fullest extent provided,
guthorized, permitted or not prohibited by the pravislons of the Florida Business Corporation Act
and the Bylaws of the Corporation, as the sarme may be amended and supplemented, from and
againat any and all of the expenses or Uabilitles incurred in defending a civil or criminal proceeding,
or other matters referred to in or covered by said provisions, including advancement of expensas
prior to the fina! disposition of such proceedings and amounts paid in settlement of such
procecdings, both as to action in his or her official capacity and es to action in another capacity while
an officer, directar, employee or other sgent. The indemnification provided for herein shall not be
deemed exclusive of any other rights to which thase indemnified may be entitled under any bylaw,
agresment, vote of shareholders or Disinterested Directors or otherwise, Such indemnification shall
continue a3 to a person who hag ceased to be a director, officer, employes or agent, and shall lnure
to the benefit of the heirs and personal representatives of such a person. Except ea otherwise

required by law, an adjudication of lisbility shall not affect the right to indenmification for those
indemnified,

ARTICLE X
Amendment '
The Corporation reserves the right to amend or repeal any provislon contalned in theso
Articles of Incorporation in the manner prescribed by the laws of the State of Florida and all rights

conferred vpon sharcholders are granted subject to this mscrvation; provided, howaver, that,
notwithstanding uny other provislon of thesa Articles of Incorporetion or any provision of law which
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might otherwise permit 2 lesser vote or no vote, but in addition to any votes of the holders of ony
clasg or series of the stoek of this Corporation required by law or by these Atticles of Incorporation,
the affirmative vote of the holders of at least two-thirds (66 2/3%) of the voting power of all of the
then outstanding shares of the capital stock of the Corporation entitled to vote gencrally in ths
election of directors, voting together as a single class ghall be required to emend or repeal any of
Articles V, VI, VII, IX, end X.
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Having been named as registered agent for SBA Commuusications Corporation, a Florida
corporation (the "Corporation"), in the foregoing Articles of Incorporation, I, on behalf of the
Corporation, hereby state X am familiac with and agres to accept the duties and responsibilities as
registered agent for said Corporation and to comply with any and all Florida Statutes relative to
the complete and proper performance of the duties of registered agent.

REGISTERED AGENT:

VALDES-FAULI CORFORATE

* Michael V. Mitrione, Vice President
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