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State of Delaware ~

Office of the Secretary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"AMERICAN TOWER CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "AMERICAN TOWER SYSTEMS CORPORATION" UNDER THE
NAME OF "AMERICAN TOWER CORPORATION", A CORPORATION ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS
RECEIVED AND FILED IN THIS OFFICE THE FIFTH DAY OF JUNE, A.D.

1998, AT 9 O'CLOCK A.M.

L ihrad

Edward | Freel, Secretary of State

2666347 8100M

981254218 D%TH 8§29 A8
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AN 06/05/1998
981217964 - 2666347

CERTIFICATE OF MERGER
OF

AMERICAN TOWER CORPORATION
AND

AMERICAN TOWER SYSTEMS CORPORATION

FIRST: The names and ststes of incorporation of each of the constituent corporutions
are American Tower Systems Corporation, 8 Delsware corporation (*ATS™), and American Tower
Corporation, 8 Delaware corporation (“ATC™).

SECOND:  An Agreement and Plan of Merger (the “Agreement”), pursuant to which inzer
alia ATC will morge with and into ATS, outstanding common stock of ATC will be converted into
the right to receive sharcs of Class A Common Stock of ATS, and ATS shall be the surviving
corporation of the merger (the “Surviving Corporation”), has been approved, adopted, certified,
executed and acknowledged by each of the aforementioned corporations in accordance with section
251 of the General Corporation Law of the State of Delaware,

THIRD: The namc of the Surviving Corporation is American Tower Systems
Curporztion, a Delaware corporation whose name will be changed, as provided m paragruph SLXTH
below to “American Tower Corporation”.

FOURTH:  The executed Agreement is ou file at the principal place of business of the
Surviving Corporation. The address of said principal place of business is:

116 Huntington Avenue
Boston, Massachusetts 02116

EIETH: A copy of the executed Agreement will be fumished by the Surviving
Corporation on request and without cost to any stockholder of either constituent corporation.

SIXTH: The Restated Certificatc of Incorporation, in the form attached hercto as
Exhibit A, shall be the Certificate of Incorporation of the Surviving Corporation after the effective
timme of the merger and, pursuant to which, the name of the Surviving Corporation shall be changed
to “Amencan Tower Corporation™.

SEVENTH: The effective time of the merger herein provided for shall be 12:01 a.m,,
Eastcm time, on June 8, 1998.
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TN WITNESS WHEREOF, the Surviving Corporation has causcd this Certificate to be signed
by Joseph L. Winn, this _5~72- day of June, 1998.

AMERICAN TOWER SYSTEMS CORPORATION

IALARSIGICERTMERG MAS
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EXHIBIT A

RESTATED CFERTIFICATE OF INCORPORATION
OF
AMERICAN TOWER SYSTEMS CORPORATION

EIRST: The name of the corporation (hereinafter the “Corporation™) is AMFRICAN TOWER
CORPORATION.

SECOND: The respective names of the County and of the City within the County in which the
registered office of the Carporation is located in the State of Delaware urv the County of New Castle and the
City of Wilmmgton. The namc of the registered agent of the Corporation is Carporation Service Company.
The street and number of said registered office and the address by street and number of ssid registered agent
1s 1013 Centre Road, Wilmington, New Castle County, Delaware 19805-1297.

THIRD: The nature of the business of the Corporation and the objects or purposes to be transacted,
promoted or carried on by it arc as follows: To enguge in any lawful aci or activity for which corporations
may be organized under the Delaware General Corporation Law.

FOURTH: The aggregate number of shares of all classes of stock which the Corporation is
authorized to issuc is 380,000,000 sharcs, of which 20,000,000 shall be shares of Preferred Stock, $.01 par
valuc per share (the “Prcferred Stock™), and 360,000,000 shall be shares of Common Stock, $.01 par value
pet share (the “Comemun Swek™), of which 200,000,000 shafl be sharcs of Class A Common Stock, $.01 par
value per share (the “Class A Common Stack™), and 50,000,000 shall be sharcs of Class B Common Stock,
$.01 par value per share (the “Class B Common Stock™), and 10,000,000 shall be shares of Class C Common
Stock, $.01 par value per share (the “Class C Commeon Stock™).

A GENFRAIL

No holder of imy of the shares of stock of this Corporation, whether now or hercaflcr authorized or
issued, shall be entitled as of right to purchase or subscribe for (i) any unissued stock of any class, ur (ii) any
additiona] sharc of any class to be issuod by reason of any incresse of the authorized stack nf the Corporation
of any class, or (ii1) bonds, certificates of indebtedness, debeniures or other securities convertible into or
exchangcable, or currying any right to puechasc or atherwise acquire, stock of any class of the Corporation.
Subject to the other terms of this Restated Certificate of incorporation, the Board of Directors of the
Curporation may from time to time suthorize by resolution (be issuance of any or all shares of the Common
Stack and the Preferred Stock herein suthorizod, together with any additional sharcs of any class 10 be issued
by reason of any increase of the authorized stock of the Corporation of any class, or bonds, certificates of
indebtedness, debenturcs or other securitics convertible into or exchangeable, or carrying any right 10
purchase or othcrwise scquite, stock of any class of the Corporation, for such purposes, in such amounts, to
such Pensams, for such consideration and, in the case of the Preforred Stock, in onc or maore series or classes,
all a3 the Board of Directlors in its sole and sbsoluie discretion may from time to time determine and without
any vote, approval, congent or other action by the stockholders, cxecpt as otherwise required by applicable
law.

Every reference in this Restated Certificate of Incorporation 16 a2 mejority or other portion of shares
of stock, including without limitation the provisions sct forth in Articles EIGHTH and TENTH, shall refer
to such majority or other purtion of the votes of such shares of stock.
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"The designations and the powers, preferences and rights, of the capital stock of the Corporation and
the qualifications, limitations and restrictioas thoroof, shall be as set forth in Sections B, C, D and E below.

B.  BREEFFRRED STOCK

The Board of Directors is expressly autharized to provide for the issuance of all or any shares of the
Preferred Stock in one or more classes or sevies, and to fix for each such class or serics such voting powers,
full or limited, or no voting powers, and such distinctive designations, prefcrences and relative, participuling,
optional or ather special rights and such qualifications, limitations or restrictions thervof, as shall be stated
and expressed in the resolution or resolutions adopted by the Board of Directors, in its sole and absolute
discretion, providing for the issuance of such class or series and as may be permitied by the Delaware
(eneral Corporation Law, including, without limitation, the authority to determine with respect 1o the shares
of any such olass or scries (i) whether such sharcs shall be redeemable, and, if s, the terms and conditions
of such redemption, including the date or dates upon or ufter which they shatl be redeumuble, and the amount
per share paysble in case of redemption, which amount may vary under different conditions and at different
rodemption dates; (ii) whether such shares shall be entitled m receive dividends (which may he cumulative
or noncumulative) and, if so, the rates and conditions of such dividends, including the times al which such
dividends gre payable, the preferences in relation o the dividends paysble on any other class or classes or
any other series of the same or any other class or classes of stock, and whether such dividends are payable,
in whole or in part, in cash, in additional shares of such class or serivs, ur in any other series of the same or
sy other ¢lass or clagses of stock, or in other securities of the Corporution, or in any combination of the
foregoing; (ili) the rights of such shares in (he event of voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, and the relative rights of priority, if any, of payment of such shares; (iv)
whether such shares shall be convertible intn, or exchangeablc for, shares of any other class or classes of
stock, or of any other scries of the same or any other cluss or classes of stock, or any other securities of the
Corporation, and, if so, he lerms and conditions of such conversion or exchange, including provision for
adjustment of (he conversion or exchange rate in such events as the Board of Directors shall determinc; (v)
whether the class or series shall have a sinking fund for the redernption or purchase of such shares, and, if
30, the terms and amount of such sinking fund; and (vi) any other relutive rights, preferences or limitations.

C COMMON STOCK

Except as otherwisc provided in this Section or as othcrwise required by the Delswarc General
Comoration 1 aw, all shares of Class A Common Stock, Class B Comman Stock and Class C Common Stock
shall be identical and shall cntitle the holders thereof to the same powers, preferences and rights, and shall
be subject to the same qualifications, limitations and restrictions thereof.

1. Yoting Rights and Powers. (a) Except a5 otherwise provided in this Restated Certificate
of Incorporation, with respect to all maters upon which stockholders are entitled to vote, the holders
of the outstanding shares of Class A Common Stock shall be entitled to onc (1) vote in person or by
proxy for each share of Class A Common Stock standing in the name of such stockholders on the
record of stockholders, and the holders of the outstanding shares of Class B Common Stock shall
be entitled to ten (10) votes in person or by proxy for each share of Class B Common Stock standing
in the name of such stockholders on the record of stockholders. Except a3 otherwise required by
Applicablc Law or peragraph (b), (v} (d), (¢) or (f) of this Scction (C)(1), belders of Class A
Common Stock and Class B Common Stock shall vote together as a singlc class on all matters
submitted to the stockholders for a vote, including, notwithstanding the first sentence of Section
242(b)2) of the Declaware General Corporation Law, any amendment to this Rostated Certificate of
Incorporation which would increase or decrease the number of suthorized shares of Class A
Common Stock, Class B Comumon Stock and Class C Common Stock, subject to any voting rights
which may be gramivd W holders of Preferred Stock. Except as otherwise provided by Applicabie

2.
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Law, holdcry of Class C Common Stock shall nut be eatitled to vote on any matters to be voted on

by the Corporation’s stockholders nor to take any action in meetings with respect to sny such
matters.

(b) In the election of dircctors, the holders of Class A Common Stock shall be entitled,
voting as a single class and exclusive of all other stockholders, to elect two (2) directors of the
Corporation (the “Class A Direclons”™), with each share of Class A Common Stock entitled to one
vote. Any one or more of the Class A Directors may be removed with or without cause only by a
vote of the holders of Class A Comman Stack, voting separately as a single class and holding not
less than a majority of the issued and outsianding shares of Class A Common Stock.

(c) Except as set forth in parsgraph (b) above, the holders of the Cluss A Common Stock
and the Class B Common Stock, voting as  single class, shall have the right to voic on the election
of all dircctors of the Corporation, with each share of Class A Comumon Stock being entitled to one
(1) vote and cach share of Class B Common Stack being entitled to ten (10) votes. Any one or maore
of the directors (other than the Class A Directors) may be removed with or without cause by a vote
of the holders of Class A Common Stock and Class B Common Stock, voting as a single class,
holding not less than a majority of the votes cntitled 1o be cast for the election of dircctors (ather
than Class A Directors) of the Corporation.

(d) From and after the Pinsl Class B Date, cxcept as otherwise required by Applicable Luw
and subject to the rights, if any, of any class or serics of Preferrod Stock from time t time
vutstanding, with respect to each matter submitted lo the vote of the stockholders (including without
limitation the election of directors of the Corporation), the holders of the Class A Common Stock
voling as z class shall be eatitled to determine such metter, with cach issued and outstanding share
of Clags A Common Stock cntitled to one (1) votc.

(e) In addition to such other vots, if any, as may be required hy the Delaware General
Corporation Law or this Restated Cerrificate of [ncorporstion, the vole or consent of the holders of
a majority of the Class A Common Stock voting separately us a single class shall be required to
amend or restate this Restated Certificate of Incotporation in a manner that would alter or change
the powers, prefercnces or special rights of the shaves uf Class A Coromon Stock so as to affect them
adversely; provided, however, that notwithstanding the foregoing, no such amendment or
restatement that (i) increases or decreases the number of authorized shares of, or which increases
or decreases the par value of, the Class A Common Stock, the Class B Common Stock or the Class
C Common Stock, or (ii) creates a new class of Common Stack or incrcases or decreases the
authorized number of shares thereof so Jong as such shares are not entitied to more than one (1) vote
per sharc, shall be deemed tw allect adversely the powers, preferences or specisl rights of the shares
of Clags A Common Stock, and the holders of the Class A Comraon Stock shall aot be entitled w
vote as & class with respect to any of the matters refcrred to in clause (5) or (i) immediately
preceding.

(f) In addition 10 the vote, if any, as may be required by the Delaware Corporation Law or
this Restated Certificate of Incorporation, the vote or consent of the holders or 1 majority of the
Clzss A Common Stock, voting separstcly as a single class, shall be required W amend or restate this
Restated Certificate of Incorparation in a manner that creates any class of Common Stock having
more than ane vote per sharc, unless such class is (o be issued in exchange for the Class B Common
Stock and does not have more than ten votes per share and the terms of this Section (C) apply to it
to the same extent as to the Class B Common Stock.

TRADEMARK
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2. Stock Splits, Dividendaand Distributions. The Corporation shall not in any manner subdivide
(by stack split or otherwise) or combine (by reverse stock split or otherwise), or pay or declare eny stock
dividend an, the outstanding shares of the Common Stock of any class or scrics unless the outsranding
Common Stock of all the other classes and series shall be proportionatcly subdivided or combined or the
holders thereof shall have received 3 propartionate dividend. All such subdivisions, combinstions and
dividends shall be payable oaly in shares of the respective classes or series to the holders of such classes or
series. At any time shares of more than cne class of Common Stnck urc outstanding, 25 and when dividends
o other distributions payshle in cither cash, capital stock of the Corporation (olher than in sharcs of Class
A Common Stock, Class B Commaon Stock or Clazs C Common Stock) or other praperty of the Corporation
may be declared by the Board of Direclars, the smount of sny such dividend or other distribution puysble
on cach share of cach class of Common Stock shall in a1l cases be equal, except that in the event of anry such
dividend or distribution in which sharcs (or other socuities) of any vompany (including of sny direct or
indirect Subsidiary of the Corporation) are distributed, such shares (ur other securities) may differ as to
voling rights up to the extent that the voting rights of the Class A Common Stock, the Cluss B Common
Stock and the Class C Common Stock differ immediately prior o such dividend or distribution; provided,
however, that any shares (or other seourities) that differ ax to voting rights and are permitted by the exception
immcdiately preceding this proviso shall be subject to the same transfer restrictions and conversion events
as the Clusy B Common Stock to the same extont as if such shares (or other securities) were shares of Class
B Common Stock.

3. Consideration an Merger, Cansalidation, ete.; Distribution of Assets Upan Liquidation. In any
merger, consolidation ur business combination, the considerstion (o be received per share by the holders of
shares of Cluss A Common Stock, sharcs of Class B Commion Stock and shares of Class C Common Stock
shult be identical for each class of stock, except that in any such transaction in which sharcs of capital stock
and/or other sccurities (including debt securitics) (inchuding without limitation those of & surviving entity,
or the direct or indirect parent cnlity thereof, whether or not such surviving entity is the Corporation) are to
be distributed, such shares (or other securities) may differ as to voting rights up to the extent that the voting
rights of the Class A Common Stock, the Class B Comman Siock and the Class C Common Stock dif¥er
immediately prior to such merger, consolidation or busincss combinatien; provided, howover, that any shares
(or other securitics) that differ as to voting rights and are permritted by the exception immediatcly preceding
this proviso shall be subject to the same transfer restrictions and conversion events as the Class B Commeon
Stock to the same extent a3 if such shares (or other sccurities) were sharcs of Class B Common Stock.

In the event the Corporation shail be liquidated, dissolved or wound up, whether voluntarily or
mnvoluntarily, after there shall have been paid or set asido for the holders of all shares of the Preferred Stock
then outstanding the full prefercntial amounts to which they may be entitlod, if any, under the resolutions
authorizing the issuance of such Preferrod Stock, the net assets of the Corporation remaining thercafber shall
be distributed ratably to each share of Class A Common Stock, Class B Common Stock and Class C
Common Stock in accordance with the number of shares thereof and without regard to class, cxccpt that in
the event of any such liquidation, dissolution or winding up in which shares (or other securities) of any
company {including of sy divect or indivect Subsidiary of the Corporation) are distributed, such shares (or
other securitics) may diffcr as to voting rightx up to the exsent that the voting rights of the Class A Common
Stock, the Class B Common Stock and the Class C Common Stock differ immediately prior to such
liquidation, dissolution or winding up; provided, however, thut any shares (or other securitics) that differ as
to voting rights and are permitted by the exception immediately preceding this proviso shall bo subject 10
the same transfer restrictions and conversion events as the Class B Common Stock to the same extent as if
such shares (or other securities) were shares of Class B Common Stock. For the purposcs of this paragraph,
neither the merger, consolidation or business combinatian of the Corporation wilh or into any other entity
in which the stockholders of thc Corporation receive capital stock and/or other securities (including debt
securities) of the surviving eatity (or of the direct or indirect parcnt entity thoreof), nor the sale, lease or
transfer by the Corpoeation of all or any part of its business and ssscts, nor the reduction of the capilal stook

o
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of the Corporation, shall be deemed to be & voluntary or mvoluntary liguidation, dissolution or winding up
of the Corporation.

" ic i00.0f Clagg B.C Stock Unon Non-Permitted Transfer of Class F
Commoan Siock. No Person may Transfer, and the Corporation shall not register the Transfer of, any share
of Class B Common Stook, unless such ‘Iransfer constitutes a Parmitted ‘Transfer. Any purported Transfer
of econumic, record or beneficial ownership of shares of Class B Coromon Stock other than in accordance
with the terms of this Subscclion shall, without anry act on the purt of the Cocporulivn, the Class B Holder,
the transferee or any other Person, resull in the conversion of each share of the purportedly transferred shares
of Class B Common Stock into ane share of Class A Coramon Stock effective on the date of such purported
transfer, and the stock certificates formerly representing such shares of Cluss B Common Stock shall
thereupon and thereafter be decmed to represent yuch number of shares of Class A Common Stock.
Notwithstanding the forcguing, sny Class B Holder may plcdge its shares of Class B Common Stock to o
pledgee pursuant to & bons fido pledge of mich shares as collsieral sccurity for indcbiedness due to the
pledgeo, provided thet such shares shall not be registercd in the nsme of the pledgee and shall remain subject
to the provisions of this Subsection. In the cvent of foreclosure or other similar action with respeet to such
shares by the pledgee, such pledged shares of Class B Commen Stock may only be Transferred to a
Permilted Transferoe ur oonverted into shares of Class A Common Stock, as the pledgee may elect.

Shares of Class B Common Stock issued upon Transfix to a Permitted Transferee shall be issued
o or registercd in the names of the beneficial owners thereof and not in “street” or “nominee™ names. If
there is more than onc beneficial owner of such transferred shares of Class B Cornmon Stock, the shares may
be registered in the name of onc such beneficial owner, provided such registered owner files s certificate
with the Corporation ideatifying the names of all beneficis) owners of such shares. The Corporation may,
in connection with preparing a list of stockholders entitled to vote st any meeting of stockholders, or as s
condition to the transfer or the registration of shares uf Class B Corumon Stock on the Corporation’s books,
require the famishing of such affidavits or other proof ¢ it deems necessary to cstablish that the registered
owner of such shares is m fact the beneficial owner of such shares, or to establish the identity of the
Beonomic Owncx, as the case may be, of such shares or to establish that any transferce of such shares is 2
Permitied Transferee.

The Corporation shall pote vn all certificates for shares of Class B Common Stock that the shares
representad by such certificates are subject to the restrictions on transfer and registration of traasfcr imposed
by this Subsection.

5. Automatic Conversion of all Class B Comman Stock. Upon the occurrence of a Dodge
Converyion Fvent:

(s) all shares of Class B Conumon Stock at the time outstanding shall, without any act on
the part of the Corporation, any Class B Holder or sny other Person, result in the conversion of each
share of Class B Common Stock into one share of Class A Common Stock effective as of the close
of business on the date of the ocourrence of the Dodge Conversion Event, the stock certificates
formerly representing shares of Class B Common Stock shall thereupon and thercalter be deemed
{u represent such number of shares of Class A Common Stock, and no further traasfers of shares of
Class B Common Stock shall be effected on the stock record books of the Corporation; and

(b) all options to purchase shares of Class B Common Stock at the ime outstanding shall,
without any act on the part of the Corporation, the holder of any such option or any other Person,
become an option to purchase 2 number of shates of Class A Common Stock equal to the number
of sharcs of Class B Common Stock theretofore purchasable under such option.
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6. Ontional Conversion of Camman Siack. Bach fully psid sharc of Class B Common Stock and
cach fully paid share of Class C Commaon Stock shall be convertible st the election of the holder thereof into
ono share of Class A Common Stock in accurdance with and subject to the provisions of this Subsection as
follows:

(3) Class B Comman Stnck inta Class A Common Stack. Any holder of shares of Class B
Comman Stock may, in its sole and absolute discretion, slect to convert any or all of such sharcs nto
shares of Class A Common Stock at ane time or from time to time by surrendering the certificatc
reprosenting cach share of Class B Cammon Stack 1o be converted to the Corporation at its principal
executive officen, accompanied by a written nolice of the eicction by the holder thereof W0 convert
and (if so required by the Corporation) by instruments of transfer, in forrs ressonably satisfactory
10 the Corporation, duly exccuted by such holder or his duly suthorized attomey, with signature
guaranteed (if s0 required by the Corporation).

() Class C Comman Stack intn Class A Comman Stock.

(i) Any holder of shares of Class C Common Stock, other than Chase Equity
Associates (“CEA™) ur any of its Affitiates (individually, a8 “CEA Uolder” and collectively,
the “CEA Holders™), may, in its solc and absolute discretion, clect to convert any or all of
such sbares into shares of Class A Common Stock at one time or from time o time by
surrendering the certificate represonting esch shave of Class CC Common Stock to be
converted to the Corporation at its principsl executive offices, accormpanied by a written
notice of the election by the holder thersof 1o convert and (if so required by the Corporation)
by instruments of transfer, in farm reasonably sstisfactory to the Corparation, duly executed
by such holder or his duly suthorized sttomey, with signaiure guaranteed (if 3o required by
the Corporation).

(ii) Upon the oocurrence or expected occurrence of a Conversion Event, any CEA
Holder may, in its sole and absolute discretion, elect to convert any or all of such shares into
shares of Class A Comman Stock 3t one time ot from time (o time by surrendering the
centificate represcnting each share of Cluss C Common Stock 10 be converted to the
Corporstion at its principal executive offices, accompanicd by a written potice of the
clection by the holder theroof to canvert and (if so required by the Corporation) by
instruments of transfer, in form reasonably satisfactory to the Corporation, duly executed
by such holder or his duly authorized attorney, with signature gusranteed (if so required by
the Corporation). Each CEA Holder shall be entitied to convert shares of Class C Common
Stock into shares of Class A Common Stock in connection with say Conversion Event if
such CEA Holder rcasonsbly believes that such Conversion Event will be copsummated,
and a written request for conversion fror any CEA Holder stating such CEA Holder’s
reasonabie belief that a Conversion Event shall occur shall be conclusive and shall obligate
the Corporation to effect such conversion in a (imely manner so as 1o enable each such CEA
Holder to participate in such Conversion Event. The Corporation will oot cancel the shares
of Class C Common Stock so converted before the tenth day following such Conversion
Event and will reserve such shares until such tenth day for reissuance in compliance with
the next seatence. If any shares of Class C Common Stack are convericd into shares of
Class A Commen Stock in coanection with a Conversion Event and such shares of Class A
Common Stock are not actualty distributed, disposed of or sold pursuant to such Conversion
Event, such shares of Class A Common Stock shall be promptly converted back into the
same number of shares of Class C Commen Stock. Notwithstanding the foregoing, any
CEA Holder may converi shaces of Class C Common Stock into Class A Common Stock
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upou approval by the Bosrd of Ditectors of the Corpuration in accordance with applicable
law.

{ii) Notwithstanding the provisions of paragrsphs (i) and (ii) immediately
preceding, no such conversion of Class C Common Stock shall be permitted if the
Corporation determines, in its reasonable business judgment, that the ownership, or
proposed owncrship, of shares of stovk ur other securities of the Corporation (A) would
cauze the holder or CEA Holder of the shares of Class C Common Stock propased (0 be
converted to become a Disqualified Person or (B) may be inconsistent with, or in violation
of, any Applicable Law or Governmental Authorization.

7. Non-Purmitted Dodge. Transfers. The Carporation shall not issue, or permit the Transfer on the
books of the Corporation or othcrwise, to Dodge or any of his Coatrolled Entities, Pamily Members or Dodge
Charitable Foundations, of any shares of any clsss or scries of oapital stock (o other voting seuurities) if]
after piving effect to such issue or Transfer, Nodge, together with his Controlled Entitics, Family Mcmbers
and Dodge Charitable Foundations, would own bencficially shares of capital stock of tho Corporation
entitled to voto generally for the election of divectors which, on & combined basis, would represent more than
the Designated Voting Percentage of the sggregate voting power of all classes of oapital stock of the
Corporation cntitled to votc generally for the eiection of directors (it being understood that the right of the
holders of one or more classes of Preferred Stock to olect a specific number of diroctors, either generally or
upon the occurrence of events specified in the terms of the Preferred Stock, shall not be deemed to mean that
any of those holders are entitled to vote generally for the election of directors). For pumoses of this
Subsection 7, beneficially ownership shall be determined in accordance with Rule 13d-3 promuligated under
the Exchange Act or any successor rule. For purposes of iflustrating the proveding provision of this
Subsection 7 if, based on the prevent composition of the Corporation’s capital stock, 100 shares of Class A
Common Stock were outstanding (having one vate por share) and 200 shares of Cluss B Common Stock were
outstanding (having tcn votes per share), the Corporstion would be decmed to bave capital stock having total
voting power of 2,100 votes (L.e., 100 votes attribulable to the Cluss A Camamon Stock and 2,000 votes
attributable to the Class B Common Stock) and Dodge, tugether with his Controlled Entitics, Family
Members and Dodge Charitable Foundations, would be prohibited from owning capital stook of the
Corporation {of whatever serivs or class) having the right to cast more than 1,049 votes (i.e.. 49.99% of
2,100). The foregoing illustration aasumcs the Designated Voting Pcrcentage equals 49.99%.

8. Reservation of Comman Siack. upon Conversion of Commen Siack. The Corporation shall, at
al] times, reverve and keep available, solely for the purpose of issuance upon conversion of outstanding
shares of Class B Common Stock and Class C Conamon Stock, such number of shares of Class A Common
Stock a5 may be issuable upon the conversion of all such outstanding sbares of Class B Common Stock and
Class C Common Stock; provided, however, that the Corpuration may deliver shares of Class A Coramon
Stock which are held in the treasury of the Corporation for shares of Class B Common Stock and Class C
Common Stock converted. All shares of Class A Common Stock which may be issued upon conversion of
shares of Class B Comman Stock and Class C Common Stock will. upon issuance, be fully paid and
nonasscssable. The aggregale smount of stated capital represented by shares of Class A Common Stock
issued upon conversion of sharcs of Class B Common Stock and shares of Cless C Common Stock shall be

the same 25 the aggregaie amount of stated cupital represcaced by the shares of Class B Commmon Stock and
Class € Commeon Stock so convertod,

9. Issuance of Cextificates. The issuance of s certificate or certificates for shares of Class A
Common Stock upon conversion of sharcs of Class B Common Stock or Class C Common Stock shall be
made without charge for any stamp or other similar tax in respect of such issuance, However, if any such
certificate or certificates arc to be issucd in 2 name other than that of the holder of the shares of Class B
Common Stock or Class C Common Stock to be comverted, the Parson reyucsting the issuance thereof shall

By
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pay lo the Corporation the amount of any tax which may be payable in respect of any such transler, or shall
establish to the reasonable satisfaction of the Corporution that such tax has been paid or i3 pot 50 payable.
As promptly as practicable after the surrender for conversion of & cortificate or certificales representing
shares of Class B Common Stock or, excopt as provided in paragraph (b)(ii) of Subsection 6, Class C
Common Stock and, if required, payment of any tax as hereinsbove provided, the Corparution will deliver
to, or upon the written urder of, the holder of such certificate or certificates, a certificate or certificates
represcnting the number of shares of Class A Common Siock issusble upon such conversion. Such
conversion shall be doemed to have been made immediately prior to the closc of business on the earlier of
(a) the occurrence of a8 Dodge Conversion Event or (b) (he date of the swrrender of the certificate or
certificates tepresenting shares of Class B Common Stock or Clags C Comumon Stock (or, if the transfer
books of the Corporation shall be closed on such date, then immediatety prior to the close of business on the
first date thereafter that suid books shall be open), and sl rights ot such bolder srising from ownecship of
shares of Class B Common Stock or Class C Commen Stack shall cease at such time and the Person in
whose name the certificute or certificates representing shares of Class A Common Stock are to be issucd
shail be treated for afl purposes as having become the record holder of such shares of Class A Common
Stock at such time and shall have and may excrcise all the rights and powers appertaining thereto.

" 2 of Shares of

At 251

10. B s B Common Stack. The Corporation shall not issue
any additional shares of Class B Common Stock or any ncw class of cammon stock entitied to cust mere than
one (1) voto per share, unless such issuance is pursuant 1o Section C(1)(f) or C(2) vr is pursuant o Option
Secunities that exist, or are roquired to be iswued, as of the effective time of the ATC Merger to acquire shares
of Class B Common Stock. The Corporation shall vot, except pursuant to the provisions of Section C(1X1),
issuc any Convertible Securities, convertible or cxchangeable into, or Optiun Securitles to purchase, any
shares of Class B Common Stock or any new class of Coraman Stock entitled to cast more than one (1) vote
per share.

erouleiiens

) R
Ajtomasts VTN O AMmAn. St

1L ain Class B on Stack. At any time s Controlled Entity of
any Original Class B Holder fails to remain ¢ Controlled Entity of such Original Class B [lnlder, any shares
of Class B Common Stock then standing in the nsme of such Controfled Entity on the stock records of the
Corporation shall, without amy act o the part of the Corporation, result in the conversion of such shares of
Class B Common Stock fnto shares of Cluss A Comman Stock effective as of the close of busincss on the
date such Controlled Entity fails to remain a Controfled Entity of any one or morv Original Class B Holders.

1

12. No Circumvention. Without the consent of the holders of 2 majority o the shares of Class A
Common Stock, voting scparately as a class, cxcept as otherwise specifically provided in this Restated
Cutificate of Incorporation (including without limitatiun paragraph (¢) of Section C(1) and Sections C(2)
aod (3)), the Corporation shall not, by amcndment of this Restated Certificate of Incurporation, by
amendment of the Corporation’s bylaws or through any rcorganization, transfer of assets, consolidation,
merger, dissolution, or sxry other voluntary action, svoid or seck to avoid Lhe protections afforded the holdery
of shares of Class A Common Stock with respect to the Class B Common Stock or the issue of shares of
Common Stock cntitled to cust more (han one (1) vote sct forth in this Section C, as presently constituted;
provided, however, Lhat notwitstanding the foregoing, the Corporation may issue and xcll debt or shares of
Preferred Stock, including without limitation pursuant to a public offering, private placcment, consolidation,
merger or acquisition of assets, that have specinl voting rights.

D. COMMIINICATIONS ACT RESTRICTIONS
1. Eaceign Ownesship Limiations. The Corporation shall not issue, or permit the transfer on the

books of the Corporstion, to any Alien or Aliens, cidhcr individually ar in the aggregate, of any shares of sny
class or series of capital stock (or other voting securities) if, aftcr giving effect to such issue or transfer, the

-
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foreign ownership or voting levels of the Corporation or any of its Subsidiaries would exceed the Foreign
Ownership Limitstions. No Alien shall be entitled to vote or direct or control the vote of shares of any class
or serics of capital stock (or other voting securities) of the Corporation in excess of the Forcign Qwnership
Limitations. The voting rights with respect to any such shares (or ather sccurities) held by Aliens which
exceed the Foreign Ownership Limitstions shall be forfeitod and such shares (or other securities) shall be
deemed for all purposcs (including without limitation for purposes of determining quorums and whether the
requmtc percentage of the issued and outstanding shares of any clauy or seriey of capital stock (or other

voting securities) has voted or consented 10 2 particular action) of this Restated Certificate of Incorporation
not to be issued and outstanding.

2. Disqualifind Prrion Determinalions. Each stockholder agrees (a) to advise the Corporation
promptly if (i) it iz or beccomes an Alien or 2 Disqualified Person, or (ii) its ownership or voting levels
increase beyond those permitted by Section 310(6)(3) or (4), as applicable, of the Communications Act, and
(b) to provide the Corporation promptly with such information as the Corporatios may, from time to time,
reasonably request W ensble the Corporation to determine whether much stockholder is an Alien or 3
Disqualified Person. In the cvent the Corporstion determines, in its reasonable business judgment, that any
stockholder is, or is about to become, a Disqualified Porvon (2 “Disqualified Person Detormination”™), it shall
promptly 30 advise such stockholder and if, within thirty (30) days, or such shortcr peviod as the Corporation
shall require as being in the best interosts of the Corporation, such stockhulder has not made arrangements
reasonably satisfactory to the Corporation to cause such stockholder to no longer be, or likely 1o be, 2
Disqualified Person, then the Corporation shall have the right. in its sole and absolute discretion, to effoct
an Autornatic Conversion in accordance with the provisions of Subsection 3 of this Section.

3. Automatic Conversions. In the event the Corporation shall have made 8 Disqualified Person
Determination and the stockholder that is the subjcct thereof has aot made arrangements reasonably
satisfactory to the Corporation to cause such stockholder to no longer be a Disqualified Pcrson, then the
Corporation shall have the right, in its xole and shealute discretion, if the same would cause such stockholder
not to be a Disqualified Person, to convert sutomatically (sn “Automatic Conversion™) all, or such number
as the Corporation shall specify, of such stockholder’s shares of Class A Common Stock and/or Class 3
Common Stock into Class C Common Stock, such conversion to become effectivo, without any further act
of the Corporation, such Disqualified Person or any other Person, upon the date specified thercfor in a
resolution of the Board of Directors or, if no date is specified, upon the adoption of such resuvlution stating
that such shares shall be 3o converted. Stock cortificates formerly representing such shares of Class A
Common Stock and/or Class B Common Stock held by such Disqualified Person shall thereupon and
thercafter be deemed to represent such shares of Class C Common Stuck, and all rights of such Disqualified
Person arising from ownership of shares of Class A Common Stock and/or Class B Common Stock so
couvericd shall ccasc at such time and such Disqualified Person in whose name the certificate or certificates
representing such shares of Class A Comaon Stock snd/or Class B Commun Stock shall be treated for all
purposcs as having become the record holder of such shares of Class C Common Stock at such time and shall
have and may exercise all the rights and powers appertaining thereto. Each holder of shares of Class A
Common Stock and/or Class B Common Stock agrees to deliver stock certificates representing shares of
Clasy A Common Stock and/or Class B Common Stock, ss the case may be, subject to such Automatic
Conversion but the faiture to deliver such certificates shall not affect the validity of such Automatic
Conversion. Upon such surronder, such Disqualificd Person shall be entitled to a certificate or certificates
for shares of Class C Comman Stock without charge for any stamp or other similar taxes in respect of such
issuance. However, if any such cortificate or certificates are to be issued in & name other than that of the
holder of the sharcs of Class A Common Stock and/or Class B Common Stock subject to such Automatic
Conversion, such Disqualified Person shall pay to the Corporation the sraount of any tax which may be
payable in respect of uny such transfer, or shall establish to the reasonabie satisfaction of tho Corporation
that such tax has been paid or ik not so payablo. As prumptly as practicable after such surrender and, if
required, payment of any tux as hereinsbove provided, the Corporation will deliver to, or upan the written

9.
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order of, such Nisqualified Person, a certificate or certificates representing the number of shares of Class C
Common Stock issuable upon such Automatic Conversion.

The Board of Directors of the Corparation shall have all power and authority necessary or advisable
lu implement the provisions of this Section. The certificates representing shares of capital stook (or other
securities) of the Covporation shall conluin a legend referring to such provisions.

L. DEFINIIIONS

For purpases of this Restated Certificate of Incorporstion, uniess the context otherwise requires, the
following termas (or any variant in the form thereof) have the following respestive meanings. Terms defined
m the singular shall have a comparahle mcuning when used in the plural, and vice versa, and the reference
10 any gender shall be deemed (o inolude all genders.

‘The terms “Affiliate” shall mean (i) any other Person at the time directly or indirectly
controlling, controlled by or under direct ar indirect common control with such Person, (ii) any other
Person of which such Person at the time owns, or has the right to acquire, directly or indirectly ten
percent (10%) or more on a consolidated basis of the equity or beneficial interest, (iii) any other
Person wiuch at the time owns, or has the right to acquire, direcily or indirectly ten percent (10%)
or more of any class of the capital stock or beneficial interest of such Person, (iv) sny Executive
Officer or director of such Person, and (v) when used with respect to an individual, shall include 2
spousc, any ancestor or descendant, or any other relstive (by blood, adoption or marriage), within
the third degree of such individual or any trust for the benefit of one or more of the foregoing. A
Person shall be deemed to be “controlied by” any other Person if such other Person possesses,
directly or indirectly, power to direct or cause the direction of the management or policies of such
Person or the disposition of its asscts or proportics, whether by stock, cquity or other ownership, by
contract, arrangement or understanding, or otherwise.

The term “Alien” shall mean (i) an individual who is a citizen of a country other than the
United States; (ii) any Futity organized under the laws of a2 government other than the government
of the United Stalcs or any state, terrikry ar possession of the United States; (jii) a government
other than the govermment of the United States or any state, territory or pussession of the United
States; (iv) a representative of, or an individuat or Entity controlied by, any of the individuals,
Entities or governments referred to in clauses (i), (i) or (iif); and (v) any other Person included in
the definitions of Persons restricted by the foreign ownership or voting level provisions of Section
310(b)(3) or (4) of the Communications Act.

The term “Applicable Law™ shall mcan any Law of any Authority, whether domestic or
foreigp, tncluding without limitation all federal and state Laws, to which the Person in question is
subject or by which it or any of its business or operations is subject or any of its property is bound.

The term *ARS” shall mean American Radio Systems Corporation, a Delaware corporation.

The term “ATC Merger™ shall mcan the merger of American Tower Corporation, a
Delaware corporation, with and into the Corporation.

The term “ATS Private Placcment” shali mean the issu¢ and sale of 8,000,000 shares of
Common Stock by ATS to the purchasers named in the Stock Purchase Agreement, dated as of
January 8, 1998, between ATS and the purchasers, including without limitation Dodge and the
Stoner Group, namced therein.
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The term “Authority” shall mean any governmental or quasi-yovernmental authority,
whether administrative, executive, judicial, legisiative or other, or any combination thereof,
incloding without limitation any (ederal, stave, territorial, county, mupicipal or other government or
governmental or quasi-governmental agency, arbitrator, authority, board, body, branch, bureau,
centrs) bank or comparable agency or Eatily, commission, corporation, couri, department,
instrumentality, muster, medistor, panel, referee, system or other political unit or subdivision or
other Entity of any of the foregaing, whether domestic or forcign.

The term “Class B Holder” shall mesn (i) sy Original Class B Holder or (ii) any Person to
whom shares of Class B Common Stack are hereafier transferred pursuant to a Permitted Transfer.

The term “Code” shull mesn the Intemal Revenue Code of 1986, and the rules, regulations,
policies and orders thereunder, all a2 from time to time in effect, or any successor law, rules,
regulations, policies sod orders and any reference to any statutory or regulatory provision shall be
deemad to be a reference to any sucoessor statutory or regulatory provision.

The term “Communications Aot” shall mean the Communications Act of 1934, and the
rules, regulations, policies and orders thereunder, all as from time o time in effiect, or any successor
law, rulcs, regulations, policies and orders snd any refercnue to any stautory or regulatory provision
shall be deecmed to he & reference to any successor statutory or regulatory provision.

‘I'he term “Controlled Entity” shall mean, with respect to any Person (such Person being
referred (o as the “first Person” in this definitian), (i) any of the first Person’s and/or any other
Original Cluss B Halder's Family Mombers with respect to which the first Person (and/or any other
Original Class B Holder) (x) retaing sole voting cuntrol, by proxy, voting agreement, voting trust
or otherwise over the shares of Class B Common Stock transferrcd by the first Person and (y)
continue to exercise 3 sole voting power over such shares; provided, however, any of such Pamily
Mcmbers shall not be considered, for these purposes, to be s Coutrolicd Entity of the first Person
with respect to any Class B Common Stock 5o transferred as to which, at any time subsequent to
such traasfer, the first Person (and/or sny other Original Class B Holder) fail to retain sole voting
powcr over any Class B Common Stock so transferred or as to which any other Person (other than
the first Persom (and/or any other Original Class B Holdcr)) exercisc any voting power or direction
with respect to any Class B Common Staek 30 transferred (other than pursuant (o a proxy granted
in connection with any regular or specisl moeting of the stockholders of ATS), and (ii) any Entity
that {(A) is and remains directly controlled (through voting securitics, board or other management
positions, contract or otherwisc) by the first Person (and/or any other Originsl Class B Holder) and
(B) the first Person, together with any other Original Class B Holder and Family Members of any
thereof, own and conlinue to own (or, if such Lntity is a trusi, is (or are) the beneficiary (or
beneficiaries) and continuc (o be the beneficiary (or bene(iciaries) of), directly or indirectly, 90%
of the record and beneficial inlerest of such Entity.

The term “Conversion Event” shatl mean (i) any public offering or public sale of securities
of the Corporation (inwluding a public offering registered under the Securities Act aad u public sale
pursuant to Rule 144 promulgsted under the Securitics Act), (ii) any sale of securitics of the
Carporation to & person o group of Persons (within the meaning of the Exchange Act, a “Group™)
if, after such sale, such Person or Group would own or centro] securitics which possess in the
aggregate the ordinary voting power (o elect a majority of the Corporation’s directors (provided thal
such sale has been approved by the Corporation’s Board of Directors or a commiittee thereol), (iii)
any sale of securities of the Corporation to a Person or Group if, after guch sale, such Person or
Group would own or control securitics of the Corporation (excluding any Class B Common Stock
being converted and disposod of in connection with such Conversion Event) which possess in the
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aggregate the ordinary voting power to elect 2 majority of the Corporation’s dirwutors, (iv) any sale
of securities of the Corporation to a Person ar Group if, aflor such sale, such Person or Group would
not, in the aggregate, own, conirol or have the right to aoquire more than two percent (2%) of the
outstunding securities of any class of voting securities of the Corporation, and (v) s merger,
consolidation or similar transaction (nvolving the Corporation if, after such transaction, a Person or
Group would own or cantro! sevurities which poasess in the aggregate the ordinary voting power to
tlect 3 majority of the surviving corparation’s diroctors (provided thul the transaction has been
approved by the Corporation’s Board of Tirectors or 2 committee thereof).

The term “Convertible Securities” shall mean any evidences of indebtedness, shares of
capital stock (other than common stock) or other securities directly or indirectly convertible into or
exchangesble for shares of common stock, whether or not the right to convert or exchange
thereunder is immedistely cxarcisablo or is conditioned upon the passage of time, the occurrence or
non-gecutTence Or cxistence or non-existonce of some other Event, or both.

The term “Designated Voting Percentago™ shall mean, as of any date of determination,
49.99% minus the percentage of voting rights representod by the Class B Common Stock purchased
by any member of the Stoner Group in the ATS Private Placement that is beneficially owned as of
such delormination date by any member of the Stoner Grotp, any of their respective Controlled
Entities or Family Members ar sny Person that is controlled, with respect o the voting of any Class
B Common Stock held thoreby, by any one or more of the foregning Persons described in this
definition. For purposes of this definition, beneficial ownership shall be determined in accordance
with Rule 13d-3 promulgated under the Exchange Act or any successor rule.

The term “Disqualified I'erson™ shall mcun any Person which, in the good faith
determination of the Roard of Dircetors of the Corporation, based on (he advice of counsel, directly
ot indirectly, as 8 result of ownership of Preferrcd Stack or Common Stock (or other chares of
capital stock or securities of the Corparation) or othcrwiee, (i) has caused or would cause the
Corporation or sny of its Subsidiaries (o violate the multiple, cruss-ownership, cross-interest or other
rules, regulations, policies or arders of the FCC, or (it) could result in disqualification of the
Corporation or any of its Subsidisrics a5 a licensee of the FOC, or (iif) would cause the Foreign
Ownership Limitations to be violated.

The term “Dodge™ means Steven B. Dodge, the Chairman of the Board, President and Chief
Executive Officer of the Corporation.

The term “Dodge Charitablc Foundation” shall mean any Eatity formed by Dodge and/or
his Family Members for any of the purposes st forth in Section 501(cX3) of the Code.

The term “Dodge Conversion Event” shall mean that Dodge and the Dodge Permitted
Transferees, in the aggregate, own beneficially shares of Common Stock which, on a combined
basis, represent less than the greater of (f) fifty peroent (50%) of the aggregate voting power owned
beneficially by Dodge and the Dodge Permitted Transferecs determined on a combined basis,
immediately following consummation of the ATC Merger, 2nd (ii) twenty perceat (20%) of the
aggregate voting power of all classes of capital stock of the Corporation catitled to votc generally
for the clection of directors (it being understood that the right of the holders of (a) Class A Common
Stock to elect two (2) directors pursnant to the provisions of Section ] of Section C of Article Fourth
or (b) one or more classes of Preferred Stock to elect a specific number of directors, either generally
or upon (he accurrence of events specificd in the tcnms of the Preferred Stock, shall not be deemed
to mecun that any of those holders aro entiticd to vote generally for the election of directors). For
parposes of determining heneficial ownership with respect to s Dodge Conversion Event, (u) Dodge
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and the Dodge Permitted Transferoes shall be deemed to own beneficially all shares of capital stock
of the Corporation that, at the time of determination, (i) could be purchased or otherwise acquired
by Dodge or any of the Dodge Permitted Transferees pursuant to all Convertible Securities and
Option Securitics then held by Dadge or any of the Dodge Permitted Transferees, or (if) are held for
the benefit of Dodge or any of the Dodge Permitted Transferecs pursuant lo sny Benefit
Arrangement oc Plan of ATS or any of its Subsidiaries; and (b) except as described in clause (a)
proceding, Dodge and the Dodge Permitted Transferees shall not be deernod 1o own beneficislly sny
shares of capital slock of the Carporation that, at the time of determination, might be deemed to be
owned beneficially (within the meaning of Rule 13d-3 promuigatad under the Exchunge Act or any
successor rule).

The term “Dodge Permitted Transferee” shall mean any Controlled Entity of Dodge.

The term “Economic Owner” shall have the mesning ascribed to the teom “benceficial owner”
n Rule 16e-1(a)}(2) promulgated under the Bxchange Act or any successor rule.

The term “Effective Date” shall mean the date this Restaied Certificate of Incorporation
becomes cflective under the provisions of the Delaware General Corporation Law.

The term “Entity” shall mean any corporation, firm, unincorporsted organization,
association, partnership, trust (inter vivos or testamentary), estate of a deceased, insane or
incompetent individual, business trust, joint stock company, joint venture or other organization,
entily or busincss, whether acting in an individual, fiduciary or other capacity, or any governmental
or quasi-goverrumental authority, whether domestic or foreign and whether administrative, executive,
judicial, legislative or other, or any cumbination thereaf.

The term “Event” shall mean the existence or occurrence of any act, action, nctivity,
circumstance, condition, cvent, fact, fuilure to act. omission, incident or practice, or any set or
combination of any of the foregoing.

The torm “Exchange Act™ shall mean the Secarities Pxchange Act of 1934, and the rules and
regulations of the Commission thercunder, all as from time to time in etfect, or any susccssor law,
rules or regulations, and any reference to any statutory or regulatory provision shall be deemed to
be a reference (0 any successor statutory or regulstory provision, except that any Person meeting the
terms of a particular definition a5 of the time he qualifies shall not thereafter lose such qualification
solely because of a change in the Exchange Act or such rules and regulations.

The term “Family Members™ shall mean, with respect to any Persou, the spouse or former
spouse of such Person, any lineal descendant, natural or adopted, of 3 grandparent of such Persun,

or a grandparent of the gpouse or former spouse of such Persan and any spouse or former spouse of
such lineal descendant.

The term “FCC” shall mean the Feders] Commumications Commission or any successor
Authority.

The term “Final Class B Date” shall be the date that both of the following conditions shall
have been met: (i) all issucd and outstanding shares of Class B Common Stock shall be converted
into shares of Class A Common Stock in accordance with the provisions of Subsection 4, 5 or 6 of
Section C of this Asticle or shall otherwise cease to be outstanding, and (ji) the Corporation has no
obligation to issuc any sdditional sharcs of Class B Common Stock, pursuant so Option Securities
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outstanding or required to be issued, as of the effective time of the ATC Merger, that are cxercissble
for Class B Common Stack,

The torm “Foreign Ownership Limitations” shall mean the provisions with respect to fareign
ownership or voting levels of the Corporation or any of its Subsidiarics set forth in Section 310(0)(3)
or (4) of the Communications Act, as applicable.

‘The term “Governmental Authorization” shall mean all approvals, concessians, consents,
exemptions, frunchises, liccnses, orders, permits, plans, registrations and other authorizations of and
all reports to and filings with all Authorities.

The term “Law” shall meap any action, code, consent deoree, constitution, decroe, directive,
enactment, finding, guideline, law, injunction, interpretation, judgment, order, ordinance, policy
statement, proclamation, promulgation, regulation, requirement, rule, rule of law, rule of public
policy, settlement agreement, statutc, or writ, or the commaon law, or any perticulsr section, part or
provision thereof, or anry interpretation, directive, guidoline or request (having the foroe of law), of
any Authority, including without limitation () the judicial systems thereof, or any particular section,
part or provision thercof, and (b) any of the foregong relating to sntitrust or prohibiting other
snticompetilive business practices, those relating to employment practices (such as discrimination,
health and safety), and those relating to minorily business enterpniscs.

The term “Option Securities™ shall mean all rights, uptions and warmants, and calls or
commitments cvidencing the right, to subscribe for, purchase or otherwise acquire shares of capital
stock or Convertible Securities, and all stock appreciation rights, in each case whether or not the
right to subscribe for, purchase or otherwisc acquire is immediatety exercisable or is conditioned
upon pasage of time, the occurrence or non-gccurrence of Lhe cxisience or non-cxistence of some
other Event.

‘The term “Original Class B Holder” shall mean any Person (i) who owned of record or who
wag the Economic Owner of sharcs of Class B Common Stock bmmediately prior to the
consummation of the ATC Merger (including any Person entitled to become at such time such an
owner of record or Economic Owncr of such shares a5 2 consequence of the Towcr Separation), o
(ii) who held an option to purchasc shares of Class B Common Stock immediately prioc to the
consummation of the ATC Merger (inckuding Persons entitled to receive at such time such an option
in exchange for an option to purchase shares of Cless B Common Stock of ARS pursuant to certain
transactions related to the Tower Scparation).

The termn “Permitted Transfer™ shall mean (i) any Transfer pursuant to the ‘tower Separation
and (i1) a Transfer of Class B Common Stock to any Permitted Transferee; provided, however, that
notwithstanding the foregoing, a Transfer to a Dodge Charitsble Foundation shall not constitute &
permitted Transfer (a) to the extent that the eggregate number of shares of Class B Common Stock
Transferred to all Dodge Charitable Foundations that remain (x) Class B Common Stock and (y)
owned by any Dodge Charitablc Foundation exceeds 1,000,000 (as presently coastituted), or (b) if
Dodge and/or bis Family Members cease w exercise sole voting power or direction with respect to
any Class B Common Stock so transfcrred and stll held as Clags B Common Stock (other then
pursuant to an agreement or proxy excluded from the definition of “Transfer'’), ar (c) if any Dodge
Conversion Event shall have occurred.

The term “Permitted Transferee” shall mean (i) any Original Class B Holder, (i) any
Conlrulled Entity of any Original Class B [Tolder and (iii) any Dodge Charitable Foundation.
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The term “Person” shall mean any natural individual or eny Entity.

The term “Securities Act” shall mean the Securitics Act of 1933, and the rules and
regulations thereunder, all as from time to time in effect, or any sucoessor law, rules or regulations,
and sy reference 10 any statutory or regulatory provision shall be decmed to be a reference to any
successor atatutory or regulatory provision.

The term “Stock Option Plan™ ghall mean the 1997 Stack Option Plan, as from time to time
amended, of the Corporetion.

The term “Stoner Group™ shall mean Thomas 11. Stoner, individually and as trustee of the
trust named in this definition, Katherine E. Stoner, Bessemer Trust Company, sokcly and as capacity
as Trustee of the Ruth H. Spencer rrevacable Trust and of the Thomas H. Stoner Irevocable Trust,
and such trust.

The term “Subsidiary™ with respect to any Person (the “Parent™) shall mean any Person of
which such Parent, ut the time in respect of whick such Lerm is used, (a) owns directly or indirectly
more than fifty percent (50%) uf the equity or beneficial interest, on & consolidated basis, or (b)
owns directly or controls (oc has the power or capability to control) with power to vote, indirectly
through one or more Subsidiaries, shares of capital stock or bepeficial interest baving the ordinary
power to cast (regardless of the existence al the time of a right of the holders of any class or classes
of securities of such Person to exercise such voting power by reason of the happening of any
contingency) at least a majority of the votes entitlod to be cast for the clection of the directors,
trustecs, managers or other officials having powers analogous to those of directors of & corporation.
Unless olherwise specifically indicated, when used herein the (erm Subsidiary shall refer to 2 direct
or indirect Subsidiary of such Person.

‘The term “Tower Scparation™ ghall mean the transactions or ransactions pursuait to which
ARS distributed or will distribute to holders of (i) its common stock, (i) options to acquire its
common stock and (iii) its convertible preferred stock (upon conversion thereof), shares of Common
Stock of the Corporation.

The term “Transfer” shsll mean any sale, assignment, conveyance, transfer or other
disposition, mortgage, pledge or other encumbrance, lease, exchange, abandonment, parting with
control of, gift, granting of an option or other act of alienation; provided, however, that the lem
“Transfer” shall not include (a) the Transfer of shares of any class of Common Stock to, ar the
holding thercof in, 8 margin ar other brukerage ascount or (b) an 2greement to vote, or the granting
of a proxy 10 vote, any shares of any class of Common Stock, whether such sgrecment or proxy is
revocable or irrevocable, so long as such agrcoment or proxy is specific to a particular meeting or
transaction oc transactions and %0 long as such agreement or proxy is not used ta circumvent the
restrictions on Transfer and conversion events set forth in this Restated Certificate of lncorporation.

EIEX1L Tor the management of the business and for the conduct of the affairs of the Corporation,

and in further definition, limitation and regulation of the powers of the Corporation and of its dircctors and
stockholders, it is further provided that:

(a) ‘The business and affairs of the Carporation shall be managed by or under the direction
of the Board of Directors. In addition to the powers and authorities herein or by statute expressly
conferrcd upon il, the Board of Directors may excrcise all such powers and do all such acts and
things as may be exercised or done by the Corporation, subject, ncvertheless, (o the provisions of
the laws of the State of Delaware, of this Restated Certificate of Incorporation and the By-Laws of
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the qupoun‘m. Except as otherwise provided by te Delaware Genenal Corporation Law, any
commitee of the Boud of Directors shall have and may exercise, o the exteat provided in the By-
Laws of the Corporation or by the resolutions of the Boaxd of Directors, all of the powers and

autharity of the Board of Directors of the Corporation in the management of the husiness and affairs
of the Corporation;

(b) The number of directars of the Carporation shall be as specified in the By-Laws of the

Corporstion but yuch number may from time (o time be incrcased or decreased in such manner a3
may bc preseribed by the By-Laws;

(c) Newly creatcd directorthips resulting from any increase in the authorized number of
directors or eny vacancy in the Board of Directors resuiting from death, resignation, retirement,
dirquatification, removal from office or otherwise shall, subject 10 the provisions of s vacept as
otherwise provided by Applicable Law, this Reststed Certificate of Incorporation, the By-Laws of
the Corparation or by resolution of the Board of Directors, be filled by & majority vote of the
directors thon in office, though less than & quorum, or by 4 sole remaining divector, and directors so
chosen shall hold office for 3 wvm cxpiring ot the annual meeting of stockholders at which the term
of office of the class of dizectors 1o which they have been chosen expires. if thore are no directars
in office, any officer or sockholder may call » special avecting of stockholders in sccordance with
the provisions of the By-Laws af the Camporation, at which meeting such vacancies shall be filled.
No decrease in the suthorized numbec of directors shall shorten the torm of any incumbent dircctor;

(d) Unless and except 10 the extent thet the By-Laws of the Carporation shall so require,

the election of direciors of the Corporation need not be by written bailot. Directors necd not be
stockholders;

(€) Tn the event that any shares of Class A Common Stock or any other clags of Common
Stack are listed and quoted on & national securitics exchange andVor quoted on the Nasdaq Nationa!
Market, the Board of Dicectors shall ensure, snd shall have all power and authority to ensure, that
the membership of the Board of Directors shall at all times be consistent with the applicable rvles
and regulations, i eny, of such exchange and/or e National Association of Securitics Dealers, inc.,
as the case may be, for the Class A Common Stock or any such other class of Comunon Stock Lo be
cligible for listing and quotation on such exohange and/or for quotstion on the Nasdaq National
Market; and

(f) ‘The Board of Directors shall ensure, and shall have ali power and authority to ensure,
thal the composition of the Board of Directors of the Corporation and its Subsidiaries and the
persous acting as officers of the Corporation and its Subsidiaries camplies at ull times with the
provisions of the Communications Act with respeet to individuals who are Altens serving on such
Boards of Directors and as such officers.

SIXTH: No director shall be personally liable to the Corparation or any stockholder for monetary
darmages for hreach of Aduciary duty as u director, except, in addition to any and 21l other requirements for
such liability, (i) for any breach of such divectors’ duty of Joyalty to the Corporutivn ar its stockholders, (i)
for acts of omissions not in good faith or which involve intentional misconduct of a koowing violation o
law, (iri) to the calent provided under Scction 174 of the Delgware General Corparation Law, or (iv) for any
sransaction for which such director derived an improper personal benefit. Neither the amendment not repeal
of this Article nor the adaption of any provision af this Restated Certificate of Incorporation inconsistent
with this Article shall reduce, eliminate, or adversely affect the effect of this Arucle in respect of any mater
occurring, o any cause of actian, suit or claim that, but for tis Article, would accrue or arixe, prior (0 such
amendment, repeal or adaprion of an inconsistent provision.
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SEVENTH: Esch Person who is or was or had ogreed to become a director or officer of the
Corporation or who is or was serving or who had agreed to serve at the request of the Board of Directors or
an officer of the Corporation as an employoe or agent of the Corporation or as & director, officer, partner,
member, trustee, administrator, employse or sgent of another corporation, partnership, joint venture, limited
Jiability company, trust or other cnterprise (including without limitation any employee benefit plan or any
trust associated therewith), shall be indemmnified by the Corporation to the full extent permitted from time
to time by the Delaware General Corporation Law or any other applicablc laws as prescnlly or hereafter in
cffect. This Article shall inure to the benefit of esch such Person and his or her heirs, executors,
admunistrators snd estale. Without limiting the generslily or the effect of the foregoing, the Corporation may
cnler into one or more agreemcnts with any Pervun which provide for indemnification greater or different
than that provided in this Article. Any amendment or repeal of this Article shall nat adversely affect any
right or protection existing hureunder imumediately prior to such amendment or repeal.

EIGHTH: In furtherance and not in limitation of the powcrs conferred by the laws of the Stale of
Delaware, the Board of Directors is expressly autharized and empowered to make, alter, amend, and repeal
the By-Laws. The By-l.aws of the Corporstion may be amended, altered, changed or repealed, and 2
provision or provisions inconaistent with the provisions of the By-Laws as they exist from time to time may
be adopted, only by the majority of the eatire Board of Direclors or with the approvat or consent of the
holders of not less than sixty-six and two thirds percent (66-2/3%), determined in accordance with the
provisions of the second paragraph of Section A of Article FOURTH, of the total number of the then
outstanding shares of stock of the Corporation entitled to votle generally in the election of directors.

NINTH: A director of the Corparation, in detormining what he reasonably believes 1o be in the best
interests of the Corporation, shall consider the interests of the Corporation’s stockholders and, i his
discretion, may consider sny of the followiny;:

(a) The interests of the Corporation’s employves, suppliers, creditors and customers;
(b) The economy of the nation;
(¢) Community and sucietal interests;

(d) The ability of the Corporation to fulfill its obligations under sl) Applicablo Laws and
Governmental Authorizations; and

{c) The long-term as well as short-term intercsts of the Corporation and its stockholders,
including the possibility that these interests may be best served by the continued independence of
the Corporation.

JENTH: Except for the provisions m Articles POURTY, FIPTH, STXTH, SEVENTH and FIGHTH
and this Article, which shall only be amended, altered, changed or repealed with the approval, determined
m sccordance with the provisions of the second paragraph of Section A of Articlc FOURTH, of the holders
of not lesy thun sixty-six and two-thirds percent (66-2/3%) of the total number of the then outstanding shares
of stock of the Corporation catitled to vote generally in (he clection of directors, the Corparation reserves
the right at any time and from time to time to amend, alter, change or repeal any provision contained in this
Restated Certificate of Incorporation (including provisions as may hereafter be added or inserted in this
Restated Certificale of Incorporation as authorized by the laws of the Statc of Delaware) in the manner now
or hereaficr prescribed by law; and all righes, preferences and privileges of whatsoever nature conferred upon
stockholders, directors or any other person whomsocver by and pursusnt to this Restated Certificate of
Incorpuration in ity prosent form or as hereaflcr amended are granted, subjoct to the righte reserved in this
Article. From time to time sny of the provisions of thit Restaled Certificate of Incorporativn may be
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amcuded, altered ur repealed, and other provigions authorized by the laws of the State of Delaware at the
time in force may be added or inserted in the manacr and at the time prescribed by said lawz, and all rights

al any time conferved upon the stackholders of the Corporation by this Restated Certificate of Incorporation
are granted subject to the provisions of this Article.

PANARARSIOS MAMENCERT MAR
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