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September 28, 1999 . L . - : -

PINNACLE TOWERS III INC.
1549 RINGLING BLVD.
SARASOTA, FL 34236

SUBJECT: PINNACLE TOWERS III INC.
REF: P99000075102

We received your electronically transmitted document. However,
the document has not been filed. Please make the following
corrections and refax the complete document, including the

electronic filing cover sheet.

The fax audit number is H99000024206. Please correct your
document accordingly. )

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 (850) 487-6506.

Darlene Connell . FAX Aud. #: H99000024206. .
Corporate Specialist . Letter Number: 399A00047318
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AMENDED AND RESTATED
ARTICLES OF IN CORPORATION
OF

PINNACLE TOWERS ITI IN C.
In accordance

with Section 607.1007 of the Florida Business Corporation Act
icles of Incorporation of Pinnacle Towers IIf Inc., a Florida
corporation (the “Corporation”), are hereby amended and restated to read in their
antirety as follows:

ARTICLE I._NAME

The name of the Corporation is:

PINNACLE TOWERS IIT INC,

ARTICLE IV, PURPOSE

B w9
T
LS 7 B )
zp B
ARTICLE IT. ADDRESS hE B
The mailing address of the Corporation is: Mo 3R =3
--‘—1 '
[ t“\?
1549 Ringling Boulevard c_gg;; =
Sarasota, Florida 34236 Sm o
=
The existence of the Corporatiqn will commence at 12:01 AM., the date of N
filing of these Articles of Incorporation. ' '
The Corporation is organized to engage in any activity or business permitted
under the laws of the United States and Florida, )
A QHIHMM& The total number of shares of eapital siock
that the Corporation hag authority to issue ia:
1. 5,000,000 shares of Voting Common Btock, par value $0.001 per
shave (the "Voting Comamon™:
2. 5,000,000 shares of Nonvoting Common Stock, par value $0.001
per share (the "Nogvoting Coramon™): and
3. 1,000,000 shares of Prefe
(the "Preforred Stogk").
9000024206 7

Tland & Knight LLP
rail Morgan Poe, Esq.

rred Stock, par value $0.001 per sharc
Bar # 0058009



J;EEOM HOLLAND & KNIGHT TAMPA (TUE) 9.28"99 11:11/8T. 11:10/N0. 4260024481 P 3
. H39000024206 7

B. The Voting Common and the Nonvoting Common
are collectively reforred to as the " " The shares may be issued from
time to time as authorized by the Board of Directors of the Corporation without
further approval of the shareholdars of the Corporation, except as otherwise provided

1. Voting Rights. Pt as otherwise provided in this Article V or
a8 otherwise required by applicable law, (a) holders of Voting Common shg]] be
entitled to one vote per share on all matters to be voted op by the shareholders of the
Corpaoration, and (b} holders of Nonveting Common shall have no right to vote on any
matter to be voted on by the sharcholders of the Corporation, except as otherwige
required by statute, law, rule or regulation.

4 MMMMM If there are any shares of
Common Stock issued and outstanding, the Corporation will pot in any manner

subdivide (by stock split, stock dividend or otherwise) op combine (by reverye stock
split or vtherwise) the outstanding shareg of Common Stock of one class unleyy the
outstanding Common Stock of all the other classes will be proportiorately subdivided
or combined. All such subdivigions will be Payable only in Voting Common only to the
holders of Voting Common and in Nonvoting Common only to the holders of

Nonvoting Cp on,
99000024208 5 "€ Comumon
oliand & Knight LLp
arni Morgan Poe, Esqg.

L Bar # 00580095
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5. r i » No share of Common Stock will be sold or
otherwise transferred (with or without congideration) to any individual if such
transfer would regult ip the ownership by such individual in combination with four or
fewer individuals (within the meaning of Section 942(a)(2) of the Internal Revenye
Code of 1986 (the “Code™)) of more than fifty percent of the aggregate value of all
shares of all clagses of capital stock of the Corporation (the n ]

Lirgit").

6. istri Subject to any right of any holder of Preferred
Stock to receive any distribution whether in cash, property or securitieg and whether
by dividend, liquidation, distribution op otherwise (“Distrihutinn”), the holders of

cire
19000024206 7
Mland & Knight Lip L
rni Morgan Poe, Esq. - -
- Bar ¢ 0058009 3
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5(b). Rank.

4}  Priority. The Series A Preferred will rank with respect
to dividend rights and rights on liquidatioy, winding up and dissolution: (a) senior
to the Common Stock and all other Junjor Securities; (b) pari passu with all Paxi
Passu Securities; and (¢) junior to all Senjor Securities.

(i1} Digtributi »  Any distribution mads purguant to
dividend rights or rights on Liquidation, winding up, or dissolution will be made to
the holders of the Corporation’s securities i accordance with the relative priorities
set forth above, and any such distribution wil] fully satisfy the Corporation’s
obligations to the holders of a senior security prior to any distribution to the holders
of any Junior Security.

5(c). Dividends.

{i). i - When and ag declared by the
Corporation's Board of Directors and to the extent permitted under the FBCA of the
State of Florida, and subject to the terms of any Senior Securities, the Corporation
will pay preferentia] dividends to the holders of the Series A Preferred as provided
in this Section 5{c)@). Dividends ou each share of the Series A Preferred (a "Share™

will acerue on g daily basis at the rate of 16.0% per annum of the sum of the

of the Corporation legally available for the payment of dividends, The daie on
which the Corporation initially issnes any Share will be deemed to be its "date of
issuance” regardless of the number of timeg transfer of such Share ic made on the
&tock records maintained by or for the Corporation and regardless of the number of
certificates which may be isgued to evidence such Share.

3000024206 7
I1and & Knight LLp
i Morgan Poe, Fsq.

Bar #

0058009 4
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(ii) ivid . To the extent not paid on
March 81, June 30, September 80 or December 31 of any year, beginning with the
first such date after the date of issuance of the Share in question (each a "Dividend
Reforence Date"), all dividends which have accrued on each Share outstanding
during the three-month period {or other period, in the case of the first Dividend
Reference Date after the date of issuance of such Share) ending upon each such
Dividend Reference Date will be accumulated and will remain accumulated and
accrue dividends with respect to such Share until paid to the holder thereof.

(ii) Distrik 1tion of Partial D idend Paviments. If at any
time the Corporation pays less than the total amount of dividends then accrued
with respect to the Series A Preferred, such payment will be distributed pro rata
among the holders thereof based upon the rank and number of Shares held by each

such holder,

§(d). Liguidation. Subject to the terms of any Senior Securities,
upon any liguidation, dissolution or winding up of the Corporation (whether
voluntary or involuntary), each holder of Sepies A Preferred will be entitled to be
paid, after any required distribution or payment is made upon any Senior
Securities, before any distribution or payment is made upon any Junior Securitiss,
and on a pari passu basis (pro rata according to the relative amounts te be paid)

dividends) of the Series A Preferred, and the comparable amount payable to the
holders of any Pari Passu Securities, held by each such holder. Neither the
consolidation or merger of the Corporation into or with any other entity or entities
(whether or not the Corporation is the BUrviving entity), nor the sale or transfer by

6(e). Approval by Series A Preforred. So long as any Series A
Preferred remains outstanding, without the prior written consent of the holders of s
majority of the outstanding share of Series A Pref d, the Co i i
190000242 g o 4 5 Ti reierred, the Corporation will net,
1Mland & Knight LLP
rni Morgan Poe, Esq. b5
. Bar # 0058009
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nor will it permit any S
Becurities or Junig
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convertible by the holder the
nronvoting Common
equal to the Liguid
and unpaid divideg
such adjustments
outstanding shares of
combination of shareg
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bsidiary to (i) isgue any Senior Becurities, Pari Passu
r Securities, other than to igsue up to 5,000 additional shares of
1 Stock in order for it, in the judgement of any officer of the
ain or maintain the status of the Corporation as a Real Estate

860 of the Code, (i) redeem, purchase or

ctly any Pari Passu Securities or Junior
or dispose of or leage to one or more related
of trangactions or take any similer action with

. Bxcept us otherwige may be required herein or

A Preforred will not be entitled to notice of

. Each share of Series A Preferred shal] he

reof at any time into g number of shares of voting or
Stock or in any co
ation Value of sy
ds thereon divided
account for any increase or decrease in the number of
Common Stock that results from a stock eplit, stock dividend,
» Iierger or other eyeni affecting the number of outstanding
tock (the “Conversion Shares”), which conversion shall be
day afier a notice of conversion is delivered by

mbination thereof as selected by the holder
ch share plus, without duplication, all acerued

by 25, with such number being subject to
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deliver (at the Corporation's expense} n new certificate op certificates in exchange
therefor representing in the aggregate the numbper of Shares repregented by the
swrrendered ceriificate, Each such new cortificate will he registered in such name
and will represent such number of Shares as ig requested by the holder of the
swrrendered certifiogte and will be substantially identicg] in form to the

5(3). itions. As used herein, the following terms have the

following respective meanings:

000242086 7

land % Kntght
11 Morgan Poe
jar # 0058009

“Affiliate” meang any Person that directly or indirectly controls, is
controlled by, or is unday common control with the Corporation. For Purposes
of thig definition, “contre)” means the possession, directly or indirectly, of the

otherwige,

“ i iga ” of the Corporation means the obligation
to pay rent or other Payment amounts under s lease of {or other Debt
arrangements conveying the right to use) real or personal property of the
Corporation which jg required to be classified and aceounted for ag g capital
lease or a Liability on the fyce of a balance sheet of the Corporation jn
accordance with generally accepted accounting principles. The stated

LLP
» E3q. T
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maturity of such obligation shall be the date of the last payment of rent or
any other amount due under such lease prior to the firgt date upon which

borrowed, (ii) every obligation of the Corporation evidenesd by bonds,
debentures, notes or other similgr instruments, mecluding obligations
Incurred in commection with the acquisition of pProperty, assets or businesses,

(i1i) every reimbursement obligation of the Corporation with respect to letters

indemnities, Penalties, recourse, expenses or other amounts in connection
therewith, (vii) every cbligation under Interest Rate or Currency Protection
Agreements of the Corporation and (viii) every obligution of the type referred
to in clauges (i) through (vii) of another Person and a1 dividends of another
Person the payment of which, in either case, the Corporation has Guaranteed
Or 18 regponsible or liable, directly or indirectly, as obligor, Guarantor or
otherwise. The “amount” op “principal amount” of Debt at any time of

Py

amount, if any, in connection with such Receivables Sale for which there is
Yecourse to the seller or any of its Subsidigries.

“Guarantee” of the Corporation meang any obligation, contingent gy
otherwise, of the Corporation guaranteeing, or having the economic effoct of
guaranteeing, any Debt of any other Person (the “Ppi I201”) in any
manner, whether directly or indivecily, and including, without limitation, any
obligation of such Person, (i) to purchase or pay (or advance or supply funds

13000024206 7

'11and & Knight L1p
rni Morgan Poe, Esqg.
Bar # 0058009
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of the Corporation created and authorized In accordance with the Articles of |
89000024206 7

correlative to the foregoing); provided, however, that the Guaranty by the
Corporation shall not include endorsements by the Corporation for collection
or deposit, in either case, in the ordinary course of business,

“Incur” means, with respect to any Debt or other obligation of the
Corporation, to create, issue, incur {by conversion, exchange or otherwise),
assume, Guarantee or otherwise become liable in respect of such Debhi or
other obligation or the recording, as required Pursuant to generally accepted
accounting principles or otherwise, of any such Debt or other obligation on
the balance sheet of the Corporation (and “Incurrence”, “Incurred”,

Prote of the
Corporation means any forward contract, futureg contract, swap, option or
other financial dgreement or arrangement (ncluding, without limitation,
caps, floors, collars and similar agreements) relating to, oy the value of which

*, i rities" means any capital stock or other equity securitiog
of tha Corporation, except for the Series A Preforred, Senior. Securities angd
Pari Paggy Securities.

"Lien" means, with respect to any property or assets, any mortgage or
deed of trust, pledge, hypotheﬁation, assignment, Receivahbleg Sale, deposit
arrangement, seeurity interest, Len, charge, easement {(other than any
easement ngt materially mpairing usefulness o . marketability),

property or assets {including, without limitation, any conditional gale or other
title retention agreement having substantially the same economic effact gg
any of the foregoing),

"Liauidation Valyer neans, in relation to any Share, $1,000,000.

i u ities" means shareg of any series of preferred stock

olland & Knight LLp
arni Morgan Poe, Esq, 8
- Bar # 0058009
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Incorporation of the Corporation, if the terms of such series expressly provide
that shares of such series will be "Pari Passu Securities” with respect to the
Series A Preferred.

“Pergon” means any individual, corporation, partnership, joint
venture, trust, unincorporated organization or government or any agency or
political subdivision thereof, : : - .

“Receivables” mesns receivables, chaitel paper, instruments,
documents or intangibles evidencing or relating to the right to payment of
money.

“Receivables Sale” of the Corporation means any sale of Receivables
of the Corporation (pursuant to a purchase facility or otherwise), other than

in connection with a disposition of the business operations of the Corporation
relating thereto or a disposition of defaulted Receivables for purpose of
collection and not as a financing arrangement,

"Senjor Securitjes" means shares of any series of preferred stock of
the Corporation created and authorized in accordance with the Articles of
Incorporation of the Corporation, if the terms of such other series expressly
provide that shares of such series will be "Senior Securities” with respect to
the Series A Preferred.

"Subsidiary" means any carporation of which the shares of
outstanding capital stock possessing the voling power (under ordinary
circumstances) in electing the board of directors are, at the time ss of which
any determination is being made, owned by the Corporation either directly or

indirectly through Subsidiaries.

5(k). Amendment and Wajver. No amendment, modification or

waiver will be binding or effective with respect to any provision of any of
Sections 5(a) through 5(k) hereof without the Prior written consent of the holders of
a majority of the Series A Preferred outstanding at the time such action is taken:
provided that no change in the terms hereof may be accomplished by merger or
consolidation of the Corporation with another corporation or entity unless the
Corporation has obtained the prior written congent of the holders of a majority of
the Series A Preferred then cutstanding.

H98000024206 7
Holland & Knight LLP

Marni Morgan Poe, Esq.
FL 8ar # 0058009
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ansfer Restrictions. Inasmuch as it is the intention of the

‘ishareholders that the Corporation satisfy the provisions of the

lification of the Corporation as a "real estate investment trust,”

856(a)(5) of the Code, no holder of any share of any capital stock

: er any such share or any interest therein to any other individugl, firm,
corporation, entity or other person if, as a result of such transfer, either (i) beneficial

) — ownership of all shares of all classes of capital stock would be held by less than 100

persons (the "Aggregate Ownership Limit™, if beneficial ownership of all shares of all

classes of capital stock wae held by 100 or more persons prior to such transfer, or (i) a
violation of the Percentage Ownership Limit would occur,

2. Registration of Transfers. The Corporation will keep at its

prmcipal office {(or such other place as the Corporation reasonably designates) a
register for the registration of shares of Common Stock and Preferred Stock. Upon the
surrender at such place of any certificate representing shares of any class of capital .
atock with respect to all of which a transfer would satisfy all requirements of . . __
paragraph 1 of this Part D, the Corporation will, at the request of the registered
holder of such certificate, execute and deliver a new certificate or certificates in
exchange therefor representing in the aggregate the number of shares of the
class represented by the surrendered certificate, and the Corporation forthwith will
cancel such surrendered certificate. Each such new certificate will be registered in
such name and will represent such number of ehares of such class as is requested by
the holder of the surrendered certificate (so long as the requirements of this
paragraph 2 and paragraph 1 of this Part D are otherwise satisfied with respect to the
capital stock represented by such certificate) and will be substantially identical in
form to the surrcndered certificate. The issuance of new certificates will be made
without charge to the holders of the surrendered certificates for any issuance tax in
respect thereof or other cost incurred by the Corporation in connection with such
issuance.
3. Replacement. Upon receipt of evidence reasonably satisfactory to
the Corporation (an affidavit of the registered holder being satisfactory) of the
ownership and the loss, theft, destruction or mutilation of any certificate evidencing
one or more shares of any class of Common Stock or Preforred Btock, and in the case of
any such loss, theft or destruction, upon receipt of indemnity reasonably satisfactory
to the Corporation (provided that if the holder is a financial institution or other Co
ingtitutional investor then its own agreement will be satisfactory) or, in the case of o
any such mutilation upon surrender of such certificate, the Corporation will (at its o
expense), execute and deliver m lieu of such certificate a new certificate of like kind
representing the number of shares of such class represented by such lost, stolen,
destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or
mutilated certificate. } )
1590000206 7
*lo'[’l:?nd & Knight LLP 11
larni Morgan Poe, Esq.
‘L Bar # 0058009
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4, n iv No amendment or waiver of any
provigion of this Part D will be effective without the prior approval of the holders of
majority of the votes entitled to he cast by the holders of Voting Common,

specified in this Article V (a" ) ") will be void and of ng legal effect.
Any Purported Transfer will cause (without action on the part of the Corporation, the
transferee (the n ihi ; ", or the transferor) all shares (or interests
therein) involved in such Purported Transfor to be transferred to the Corporation, ag
trustee (in such capacity, the "Trusiee™ in trust for the exclusive benofit of one or
more orgamizations described in Section 501)(3) of the Code (the "Charitable

Trustee aud held in trust for the Charitable Beneficiaries. Any vote taken by a
Prohibited Transferee prior to the discovery by the Corporation of g Purporied
Transfer will be rescinded as void ab initio. With respect to the shares involved in the
Purported Transfer, the Trusiee will be deemed to have an irrevocable Proxy to vote
such shares for the benefit of the Charitable Beneficiarias.

will be transferable by the holder thereof unless, not less than 30 days prior to any
such proposed transfer, the helder of any and all shares proposed to be transferred
' h "} delivers to the Corporation written notice of its intention Loy
effect such a transfer.

8. Legend. Each certificate for shares of capital stock of the —
Corporation shall hear substantially the following legend:

to ce
99000024206 7
Holland & Knight LLP
Marni Morgan Pge, Esq, 12
FL Bar # 0058009
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Corporation's articles of incorporation, as amended, any transfer of any
share of capital stock of the Corporation will be void and of no legal effect
if guch trensfer would result in (i) the ownership by five or fewer
individuals of more than fifty percent of the aggregate value of all shares
of capital stock of the Corporation or (ii) beneficial ownership of all
shares of common stock would be held by less than 100 persons. Any
shares of capital stock purported to be transferred in violation of these
rostrictions will be automatically transferred fo the Corporation, as
trustee, for the benefit of one or more charitable beneficiarics. A copy of
the Corporation's articles of incorporation, as amended, including the
foregoing restrictions on transfer, will be sent without charge to each

shareholder who so requests.”
ARTICLE VI, ACTION BY SHAREHOLDERS
1. Action b ani Written Con Any action

required or permitted to be taken at an annual or special meeting of the
shareholders of the Corporation may be taken without a meeting, without prior
notice, and without & vote if the action is taken by written consent of the holders of
at leagt 956% of the outstanding stock of each voting group entitled to vote thereon.

2. Record Date. For the purpose of determining the shareholders for
any purpose other than for determining shareholders entitled to notice of and to
vote at an annual or special shareholders meeting, the Board of Directora shall fix a
record date, which shall be not more than seventy days before the date writien
notice of the record date is delivered to the shareholders. If no record date is set by
the Board of Directors, the recard date shall be determined as follows: for
determining shareholders entitled to demand a special meeting, the record date is
the date the first such demand is delivered to the Corporation; and for determining
shareholders entitled to a share dividend, the record date is the date the Board of
Directors authorizes the dividend. For determining shareholders entitled to notice
of and to vote at an annual or special shareholders meeting the record date is as of
the close of business on the date that is seven days after notice of the vecord date is
first delivered or deemed delivered to the shareholders entitled to notice thereof
When a determination of the shareholders entitled o vote at any meeting has been
made, that determination shall apply to any adjournment of the meeting, unless the
Board of Directors fixes a new record date. The Board of Directors shall fix a new
record date if the meeting is adjourned to a date more than 120 days after the date
fixed for the original meeting. Notwithstanding anything contained herein to the
contrary, irrespective of whether prior action is required by the Board of Directors,
the record date for determining shareholders entitled to take action without a
meeting is the date a signed written consent is delivered to the Corporation by the
holders of at least 95% of the outstanding stock of each voting group entitled to vote
thereon.

HI8000024206 7
Holland & Knight LLP

Marni Morgan Poe, Esg. 13
Fi. Bar # 0058009
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e gtree
ine Island, Plantation, Florida 38324, and the name of the Corporation’s
current registered agent at that address is CT Corporation Systems,

I 0 T

The Corporation shail have two directors initially, The number of directors
may be either increased or diminighed from time to time, as provided in the bylaws,
but shall never be less than one. The names and street addresses of the mitinl
directors are:

Name Address

Steven R. Day 1549 Ringling Boulevard, Third Floor
Saragsota, Florida 34236

Robert J. Wolsey 1549 Ringling Boulevard, Third Floor

Sarasota, Florida 34236

ARTICLE IX, BYLAWS

The power to adopt, alter, amend oy repeal bylaws shall be vested in the
Board of Directors and the shareholders, except that the Board of Diroctors may not
amend or repeal any bylaws or article or Provision thereof without the affirmative
vote of the holders of the outstanding stock of each voting group entitled to vote
thereon if the bylaws provide that they or such article or provision is not subject to
ameundment or repeal by the Board of Directors.

rights conferred on shareholders are subject to this reservation,

199000024206 7

loTland & Kntght LLP
farni Morgan Poe, Esq.
‘L Bar # 0058009
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IN WITNESS WHEREQF, the undersigoed has executed these Amended énd
' Restated Articles of Incorporation this 28 day of September, 1999.

A AR

- Steven R. Day, @7/

H39000024206 7
HolTand & Knight LLP
Marni Morgan Poe, Esq.
FL Bar # 0058005 .
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i CERTIFICATE TO AMENDED AND RESTATED ARTIGLES OF
INCORPORATION OF PINNACLE TOWERS I INC,

The undersigned, Steven R. Day, Secretary of FINNACLE TOWERS III INC.,
2 Florida corpoxation (the “Corperation”), does Bereby cartify as follows:

L In accordsamce with Section 607.1007 of the Florida Statutes, the
foregoing Amended and Restatod Articlos of Incorporation were duly
adopted by the Board of Directors of the Corporation on September
_2g . 1999, without ghareholder action which was not required for
eHBectiveness pursiant to Section 607.0602 of the FBCA.

2 The undersigned officer of the Corperation has been duly suthorized to
submit thesc Amcnded and Restated Articles of Incorporstion of the

Corporation to the Department of Srate of Flotida for Gling in
accordanse with Section 607.1007 of the Floridna Statutes.

PINNACLE TOWERS I INC.

ﬁw_j!&%
smman@m

TPAL #RC413 w4

16,

HI900002420677
Holland & Knight LLP
Marni Morgan Poe, Esq.
FL Bar # 0058008



