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ARTICLES OF AMENDMENT
TO THE = %%
ARTICLES OF INCORPORATION, AS AMENDED AND RESTATED, g %’é .
SBA COMMUNICATIONS CORPORATION z %’%
TO CREATE A NEW SERIES OF PREFERRED STOCK A ER
DESIGNATED AS ©

SERIES E JUNIOR PARTICIPATING PREFERRED STOCK
(Pursuant to Section 6070602 of the Florida Business Corporation Act)

The undersigned does hereby centify that, pursuant 1o the authority conferred ypon the
Board of Directors of SBA Conumuuicanons Corporation (the "Compary™) by Florida Sratute
607.0602 and pursuant to 2 meeting of the Board of Directors duly called and held on January
11, 2002 adopting the resolutions providing for the creation of & series of preferred stock to be
designated as "Sevies E Junior Participating Preferred Swock™ and there being no sharcholder
action required, the Company's Amended and Restared Articles of Incorporation are hereby
amended to create such praferred stock having the preferences, limirations and relative rights as
follows:
Section 1.

Bg1 ion and

eonnt. The shares of such series shall be
designated as "Series £ Junior Partieipating Preferred Stock” (the “Series E Preferred Spock™)
and the mimber of shares constituting the Series E Preferred Stock shall be 100,000, Such
number of shares may be increased or decreased by resolution of the Board of Directors;
provided, that no decrease shall reduce the number of shares of Serles E Preferved Stock to 2
number less than the number of shares then ontstanding plus the number of shares reserved for
jssnance upon the exercise of ourstanding options, rights or warrants or upon the conversion of
any outstanding securities issued by the Company convertible into Series E Preferred Stock.

Section 2. Dividends and Disoribuions

(A}  Subject to the rights of the holders of any shares of any series of Preferred
Swock of the Company (the *Preferred Stock™) (or any similar stock) ranking prior and

superiar 1o the Senes E Preferved Stock wirh respect to dividends, the holders of shares of
Series E Preferred Stock, in preference 1o the holders of Class A Common Stock, par

value $0.01 per share, of the Company (the “Class A Common Stock™) and Class B
Common Stock, par value $0.01 per share, of the Company (the “Class B Common
Stock”, and, together with the Class A Common Stock, the “Common Stock™) and of any
other stock of the Company ranking junior to the Series E Preferred Stock, shall be

entitied 1o receive, when, as and if declared by the Board of Directors out of funds legally
iistBntiz0859 3)
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available for the purpose, quarterly dividends payable in cash on the last day of January,
April, July, and October in each year (each such date being referred 1o herein as a
“Dividend Pavment Date™), commencing on the first Dividend Payment Date after the
first issuance of a share or fraction of a share of Series E Prefevred Stock (the “Tssne
Date™), in an amount per share (rounded to the nearest cent) eqnal 1o the greater of (a) $1
or (b) subject to the provision for adjustment hereinafter set futh, 1,000 times the
aggregate per share amount of all cash dividends, and 1,000 mes the aggregate per share
amount (payable in kind) of all non-cash dividends or other distributions other than a
dividend payable in shares of Common Stock, declared on the Common Stock since the
immediately preceding Dividend Payment Date or, with respect to the first Dividend
Payment Date, since the first issuance of any share or fraction of a share of Series E
Preferred Stock. In the event the Company shall at any rime after the Issue Date declare
and pay any dividend on the Common Stock payable in shares of Comimon Stock, or
effect a subdivision or combination or consalidation of the outstanding shares of
Common Stock (by reclassification or otherwise than by payment of a dividend in shares
of Common Stock) into a greater of lesser number of shares of Common Siock, then in
each such case the amount to which holders of shares of Series E Preferred Stock were
ennitled immediately prior to such event under clanse (b) of the preceding senience shall
be adjusted by muluplying such amount by a fraction, the numerator of which is the
pumber of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Commeon Stock that were outstanding
immediately prior 10 such event.

(B}  The Company shall declare a dividend or distribution on the Series E
Preferred Stock as provided in paragraph (A) of this Secrion immediately afier it declares
a dividend or diswibution on the Common Stock (other than a dividend payable in shares
of Common Stock); provided that, in the eveni no dividend or diswiburion shall have
been deciared on the Common Stock during the period berween any Dividend Fayment
Dare and the next subsequent Dividend Payment Dare, 3 dividend of $1 per share on the
Series E Preferred Stock shall nevertheless be payable, when, as and if declared, on such
subsequent Dividend Payment Date.

{C)  Dividends shall begin 10 accrue and be cumulative, whether or nor earned
or declared, on ourstanding shares of Series E Preferred Stock from the Dividend
Payment Date next preceding the date of issue of such shares, ynless the daie of issue of
such shares is prior to the record date for the first Dividend Payment Date, in which case
dividends on such shares shall begm to accrue from the date of issue of such shares, or
unless the date of issue is a Dividend Payment Date or is a date after the record date for
the determination of holders of shares of Series E Preferred Stock entitled ro receive a
quarterly dividend and before such Dividend Payment Date, in either of which events
such dividends shall begin 1o acerne and be cumulative from suck Dividend Payment
Date. Accrued bur nnpaid dividends shall not bear interest. Dividends paid on the shares
of Series E Preferred Stock 1 an amount less than the total amount of such dividends ar
the time accrued and payable on such shares shall be allocated pro yata on a share-by-
share hasis among all such shares ar the vime outstanding. The Board of Directors may
fix a record daze for the determination of holders of shares of Series E Preferred Stock
entitled 1o receive payment of a dividend or distribution declared thereon, which record
dare shall be not more than 60 days prior 1o the date fixed for the payment thereof.

2
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Section 3.  Moting Rights. The holders of shares of Series E Preferred Stock

shall have the following voring rights:

{A}  Sybijectto the provision for adjustment hereinafter set forth and except as
otherwise provided in the Aricles of Incorporation or required by law, each share of
Series E Preferred Stock shall entitle the holder thereof 1o 1,000 votes on all matrers upon
which the holders of the Common Stock of the Company are enritled to vote. Inthe
event the Company shall at any time after the Issue Date declare or pay any dividend on
the Common Stock payable in shares of Common Stock, or ¢ffect a subdivision or
combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock)
into a greater or lesser number of shares of Common Stock, then in each such ¢ase the
pumber of votes per share to which holders of shares of Series E Preferred Stock were
entitled immediately prior 1o such event shall be adjusted by multiplying such number by
a fraction, the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior to such event

(B)  Except as otherwise provided herein, in the Articles of Incorporation or in
any orther Articles of Amendment to the Articles of Incorporation creating a series of
Preferred Stock or any similar stock, and except as otherwise required by law, the holdars
of shares of Series E Preferred Stock and the holders of shares of Common Stock and any
other capiral stock of the Company having general voting rights shall vote together as one
class on all marters submitted to a vote of stockholders of the Company.

{C)  Except as set forth herem, or as otherwise provided by law, holders of
Series E Preferrad Stock shall have ne special voting rights and their consent shall not be
yequired (except 1o the extent they are entitled to vote with holders of Common Stock as
set forth herein) for raking any corporate action.

(D) If, at the time of any annnal meering of siockholders for the election of
directors, the equivalent of six quarterly dividends (whether or not consecutive) payable
on any share or shares of Series E Preferred Stack are in default, the mpmber of directors
constituting the Board of Directors of the Company shall be increased by two. In
addition to voting together with the holders of Common Stock for the election of ather
directors of the Company, the holders of record of the Series E Preferred Stock, voting
separately as a class ta the exclnsion of the holders of Common Siock shall be enritled at
said meeting of stockholders (and at each subsequent annual meeting of stockholders),
unless alt dividends in arrears on the Series E Preferred Stock have been pad or declared
and set apart for payment prior thereto, to vate for the election of two directors of the
Company, the holders of ary Serics E Preferred Stock being entitled 1o cast a number of
votes per share of Series E Preferred Stock as is specified in paragraph (A) of this Section

- 3. Each such additional director shall serve untl the next annual meering of stockholders

for the election of directors, or until his successor shall be elected and shall qualify, or
until his right 1o hold such office terminates pursuant to the provisions of this Section
3(D). Unnl the default in payments of afl dividends which permitied the election of said
directors shall cease ro exist, any director who shall have heen so elected pursuant to the
provisions of this Section 3(D) may be removed at any time, without cause, only by the

3
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affirmative vote of the holders of the shares of Series £ Preferred Stock at the time
entitled 1o cast a majority of the votes enntled 1o be cast for the election of any such
director af a special meeting of such holders called for that purpose, and any vacancy
thereby created may be filled by the vote of such holders. If and when such defaulr shall
cease to exist, the halders of the Series E Preferred Stock shall be divested of the
foregoing special voting rights, subject wo revesting in the cvent of cach and every
subsequent like default in payments of dividends. Upon the termination of the foregoing
special voring rights, the terms of office of 81} persons who may have been elected
direcrors pursuant 1o said special voting rights shall forthwirh terminate, and the number
of directors constituring the Board of Directors shall be reduced by two. The voting rights
granted by this Secrion 3(D) shall be in addirion 1o any other voting rights granted to the
holders of the Senes E Preferred Stock in this Section 3.

Secrion 4. Cerain Resmderions,

(A)  Whenever quarterly dividends or other dividends or distributicns payabie
on the Series E Preferred Stock as provided in Section 2 are in arrears, thereafter and
unt] all accrued and unpaid dividends and distributions, whether or not eamed or
declared, on shares of Scries E Preferred Stock oursianding shall have been paid in full,
the Company shall not:

(i} declare or pay dividends, or make any other distributions, on any
shares of stock ranking junior (either as o dividends or upon liquidation,
disselution or winding up) to the Series E Preferred Stock;

(i)  declare or pay dividends, or make any other distributions, on any
shares of stock ranking on a parity (either as to dividends or upou liquidation,
dissolution or winding up) with the Series E Preferred Stock, excepr dividends
paid ratably on the Series E Preferred Stock and all such parity stock on which
dividends are payable or in arrears in propartion o the total amounis to which the
holders of all such shares are then entiled:

(iii)  redeem or purchase or otherwise acquire for consideration shares
of any stock ranking junior (either as to dividends or upon liquidation, dissolution
or winding up) o the Scries E Preferred Stock, provided that the Company may at
any time redeem, purchase or otherwise acquire shares of any such junior stock in
exchange for shares of any stock of the Company tanking junior (as to dividends
and upon dissolution, liquidarion or winding up) te the Series E Preferred Stock or
rights, warrants or oplions o acquire such junior stock; or

{iv)  redeem or purchase or ctherwise acquire for consideration any
shares of Series F Preferred Stock, or any shares of stock ranking on a parity
(either as to dividends or upon liquidation, dissolurion or winding wp) with the
Serjes E Preferred Stogk, except in accordance with a purchase offer made in
writing or by publicanen (as determined by the Board of Directors) to all holders
of such shares upon such terms as the Board of Direciors, after consideration of
the respecrive annual dividend rates and other relative rights and preferences of

4
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the respecrive series and classes, shall determine in good faith will result in fair
and equitable treatment among the respective series or classes,

(B}  The Company shall not permit any subsidiary of the Company to purchase
or otherwise acquire for consideration any shares of stock of the Company unless the
Company could, under paragraph (A) of this Section 4, purchase or otherwise acquire
such shares at such towe and in such manner.

Section 5.  Reacquired Shares. Any shares of Series E Preferred Stock
purchased or otherwise acquired by the Company in any manner whatsoever shall be retired and
cancelled promptly after the acquisition thereof. All such shares shall upon their retirement
become authorized but unissued shares of Preferred Stock and may be reissued as part of a new
series of Preferred Stock t0 be created by resolution or resolutions of the Board of Direcrors,
subject 10 any conditions and restrictions on issuance set forth herein.

Secrion 6. Liquidapion, Dissohiion or Winding Up. Subject to the rights of the
halders of any shares of any series of Preferred Stock (or any similar stoek) ranking prior and

superior to the Series E Preferred Stock with respect to hquidation, dissolution or winding-up,
upon any lauidarion, dissolution or winding up of the Company, o dismibution shall be made
(A} 10 the holders of the Common Stock or of shares of any other stock of the Company ranking
junior, upon Lqmdation, dissolution or winding up, to the Series E Preferred Stock unless, prior
thereto, the holders of shares of Series E Preferred Stock shall have received $1,000 per share,
plus an amount equal 1o accrued and unpaid dividends and distributions thereon, whether or not
eamned or declared, 1o the dare of such payment, provided that the holders of shares of Series E
Preferred Stock shall be entitled to receive an aggregate amount per share, subject to the
provision for adjustment hereinafter set forth. equal to 1,000 times the aggregate amount te be
distributed per share to holders of shares of Common Stock, or (B) 1o the holders of shares of
stock ranking on a parity upon liquidation, dissolution or winding up with the Series E Preferred
Stock, excepr distributions made ratably on the S¢ries E Preferred Stock and all such panity stack
in proportion to the rotal amaunis o which the holders of all such shares are entirled upon such
liquidation, dissoluhon or winding up. In the event, howsver, that there are not sufficient assets
gvailable to permit payment in full of the Series E Preferred Srack lquidation preference and the
liquidation preferences of all other classes and series of stock of the Company, if any, that rank
on a parity with the Series E Preferred Stock in respect thereof, then the assels available for such
distribution shall be distributed rarably to the holders of the Series E Preferred Stock and the
holders of such parity shares i the proportion to their respective liquidation preferences. In the
event the Company shall ar any time afier the Issue Date declare or pay any dividend on the
Comnon Stock payable in shares of Common Ssock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than
hy payment of a dividend in shares of Common Siock) into a greater or lesser number of shares
of Cormmon Stock, then in cach such case the aggregate amount 1o which bolders of shares of
Series E Preferred Stock were entitled immediately prior to such event under the proviso in
clause (A) of the preceding seatence shall be adjusted by multiplying such amount by a fraction
the numerator of which is the number of shares of Common Srock outstanding immediately after
such event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior 5o such event.

{H02320020358 3) g
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Neither the merger or cansolidation of the Company into or with another entity
nor the merger or consolidation of any other entity into or with the Company (nor the sale of all
or substantially all of the assets of the Comparnty) shall he deemed to be a hquidation, dissolution
or winding up of the Company within the meaning of this Section 6.

Section 7. Consolidation, Merger, efc. In case the Company shall enter into
any consolidation, merger, comhination or other transaction in which the shares of Common
Stack are converted info, exchanged for or changed mto other stock or securities, cash and/or any
other property, then in any such case each share of Series E Preferred Stock shall at the same
time be similarly convered into, exchanged for or changed into an amount per share (subject to
the provision for adjusmment hereinafter set forth) equal e 1,000 times the aggregate amount of
stock, securities, cash and/or any other propesty {payable in kind), as rhe case may be, into which
or for which each share of Common Stock is converted, exchanged or converied. In the event
the Company shall ar any rime afier the Issue Date declare or pay any dividend on the Common
Stack payable in shares of Common Stock, ar effect a subdivision or comhbinarion or '
consolidation: of the cutstanding shares of Common Srock (by reclassification or otherwise than
by payment of a dividend m shares of Common Stock) into 2 greater or lesser ninber of shares
of Common Stock, then in each such case the amount set forth in the preceding sentence with
respect to the conversion, exchange or change of shares of Series E Preferred Stock shall be
adjusted by multiplying such amount by a fraction, the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock that were outstanding immediately prior to such
event.

Secrion 8. Nb Redemption. The shares of Series E Preferred Stock shall not be
redeemable from any holder.

Section 9. Rank. The Series E Preferred Stock shall rank, with respect to the
payment of dividends and the distribution of assers upon liquidation, dissolution or winding up
of the Company, (1) junior to (i) the 4% Senes A Converrible Preferred Stock, par value $.01 per
share, of the Company, (ii) the 4% Series B Redeemable Preferred Stock, par value 5.01 per
share, of the Company, (iii) the 4% Series C Convertible Prefermed Stock, par value 5.01 per
share, of the Company, and (iv) the 4% Series D Redeemable Preferred Stock, par value 3.01 per
share, of the Company, and (2} senior to all classes of the Common Stock.

Secrion 10. Amendment. If any proposed amendment to the Articles of
Incarperation (including this Articles of Amendment 1o the Articles of Incorporation) would
alter, change or repeal any of the preferences, powers or special rights given 1o the Series E
Preferred Stock so as to affect the Series E Preferred Stock adversely, then the holders of the
Series E Preferred Stock shall be enrirled 1o vote separately as a class upon such amendment, and
the affirmative vote of two-thirds of the outstanding shares of the Series E Preferred Stock,
voring separately as a class, shall be necessary for the adoption thereof, in addition to such other
vote as may he required by the General Corporation Law of the Swate of Florida.

Section 11.  Fractional Shares. Series E Preferred Stock may be issued n
fractions of a share thar shall entirle the holder, in propartion to such holder’s fractional shares,
1o exercise voting rights, receive dividends, participate in distibutions and vo have the benefit of
all other righrs of holders of Series E Preferred Stock.

&
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TN WITNESS WHEREOF, these Articles of Amendment 1o the Amended and
Restated Articles of Incorporation are executed on behalf of the Company by a director and
arresred by its Secrerary the 11th day of January, 2002.
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