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ITEM1. BUSINESS
General

We are a leading independent owner and operatweirefess communications towers in 47 of the 48 igunus United States, Puerto
Rico, and the U.S. Virgin Islands. Our principakimess line is our site leasing business, whicltritries over 90% of our segment opera
profit. In our site leasing business, we leaserardespace to wireless service providers on towsther structures that we own, manage or
lease from others. The towers that we own have besstructed by us at the request of a wirelesscgeprovider, built or constructed based
on our own initiative or acquired. As of Decembér 3006, we owned 5,551 towers. We also manageaselover 5,700 actual or potential
communications sites, of which 785 are revenueymiog). Our second business line is our site deveday business, through which we as
wireless service providers in developing and maiirig their own wireless service networks.

On April 27, 2006, we completed the acquisitioralbfof the outstanding shares of common stock offAZommunications Corp.
(“AAT") from AAT Holdings, LLC II, which we refer ¢ as the AAT Acquisition. The total consideratiaicpwas (i) $634.0 million in cash
and (ii) 17,059,336 newly issued shares of our<Clasommon stock. Simultaneously with the closifithe AAT Acquisition, we
repurchased 100% of the aggregate outstanding ambonr 93/ 4% senior discount notes and 100% of the aggregagtamding amount
our 8 1/ 2% senior notes pursuant to tender offers and cossdinitations for an aggregate of $438.2 millimgluding accrued interest on
the 81/2% senior notes and the accreted amount applicalileet® 3/ 4 % senior discount notes. We funded these repurshassuding the
associated premiums and fees, and the cash comtsiaepaid in the AAT Acquisition with a $1.1 béh bridge loan. On November 6, 2006,
we issued $1.15 billion of Commercial Mortgage PEsOugh Certificates, Series 2006-1 (the “Addiib@MBS Certificates”), and used a
substantial portion of the proceeds to repay thagkrioan in full.

Site Leasing Services

Our primary focus is the leasing of antenna spaceus multi-tenant towers to a variety of wirelessvice providers under long-term
lease contracts. We lease antenna space on thesteswédhave constructed, the towers we have acquivedowers we lease, sublease and/or
manage for third parties and on other communicatsites that we manage. Our site leasing revenmesdrom a variety of wireless service
provider tenants, including Alltel, Cingular (nowlf’&T), Sprint Nextel, T-Mobile and Verizon Wirelesale believe our current tower
portfolio positions us to take advantage of wirglssrvice providers’ antenna and equipment deplayme

As of December 31, 2006, we owned 5,551 towersram 3,304 as of December 31, 2005. We are cugrgnitsuing new build and
tower acquisition programs within the parameterswfdesired long-term leverage ratios. Pursuatitdee new initiatives, we built 60 towers
and acquired 2,189 towers during 2006, includirgg1t850 towers acquired through the AAT Acquisition

In our new build program we construct towers eitlreder build-to-suit arrangements or in locationssen by us. In either case, after
building a tower, we retain ownership of the towad the exclusive right to co-locate additionabres on the tower. Under build-to-suit
arrangements, we build towers for wireless serpic@iders at locations that they have identifieché we construct towers in locations
chosen by us, we utilize our knowledge of our cogids network requirements to identify locationsandy we believe, multiple wireless
service providers need, or will need, to locateanas to meet capacity or service demands. Wetsegntify attractive locations for new
towers and complete pre-construction proceduressseey to secure the site concurrently with owitgpefforts. Our intent is that
substantially all of our new builds will have aa$ one signed tenant lease on the day thatdnmpleted and we expect that some will have
multiple tenants. We intend to build 80 to 100 newers during 2007.

In our tower acquisition program, we intend to piersowers that meet or exceed our internal guidslmegarding current and future
potential returns within our desired leverage matior each acquisition, we prepare various anslyss include projections of a five-year
unlevered internal rate of return, review of avaldgacapacity for future lease up projections asdrmmary of the current and future
tenant/technology mix.
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The table below provides information regarding diegelopment and status of our tower portfolio dherpast five years.

For the year ended December 31,
2006 2005 2004 2003 2002

Towers owned at beginning of peri 3,30¢ 3,06¢ 3,09: 3,871 3,73¢
Towers acquired in AAT Acquisitio 1,85 — — — —

Other towers acquire 33¢  20¢ 5 — 53
Towers constructe 60 36 10 13 141
Towers reclassified/disposed ®f @ __ (6 _(42 (797 _(5))
Towers owned at end of peri 5,551 3,30¢ 3,066 3,09: 3,871
Towers held for sale at end of peri — — 6 47 837
Towers in continuing operations at end of pel 5,551 3,304 3,060 3,04€ 3,04(
Towers owned at end of peri 5,651 3,30¢ 3,066 3,09: 3,871

(1) Reclassifications reflect the combination feparting purposes of multiple acquired tower stites on a single parcel of real estate,
which we market and customers view as a singldilmtanto a single owned tower site. DispositioeBect the decommissioning, sale,
conveyance or other legal transfer of owned tovtes:

As of December 31, 2006, we had 13,602 tenantheset5,551 towers, or an average of 2.5 tenantewer. Our lease contracts
typically have terms of five years or more with tiple term tenant renewal options and provide fonual rent escalators.

Our site leasing business generates substantlblj @ur segment operating profit. As indicatedlie chart below, our site leasing
business generates 73% of our total revenue amdseqts 95% of our segment operating profit.

For the year ended December 31,

2006 2005 2004
(in thousands except for percentages)
Site leasing revent $256,17( $161,27° $144,00:«
Site leasing segment operating préfit $185,50° $114,01¢ $ 96,72:
Percentage of total reven 73.(% 62.(% 62.2%
Site leasing operating profit percentage contrdoubf total segment operating pr:
@ 95.4% 95.(% 94.1%

(1) Site leasing segment operating profit and te¢égiment operating profit are n@GAAP financial measures. We reconcile this meaanc
provide other Regulation G disclosures later is #mnual report in the section titled -GAAP Financial Measure

Site Development Services

Our site development business is complementarytsite leasing business, and provides us thetyahili(1) keep in close contact with
the wireless service providers who generate sutialigrall of our site leasing revenue and (2) captancillary revenues that are generated by
our site leasing activities, such as antenna iiasiah and equipment installation at our tower tamas. Our site development business consists
of two segments, site development consulting ateddsivelopment construction, through which we pitewireless service providers a full
range of end-t@nd services. We principally perform services Fordt parties in our core, historical areas of véss expertise, specifically <
acquisition, zoning, technical services and comsion.
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In the consulting segment of our site developmesiriess, we offer clients the following range aWgmes: (1) network pre-design; (2) site
audits; (3) identification of potential locatiordr ftowers and antennas; (4) support in buying asiteg of the location; and (5) assistance in
obtaining zoning approvals and permits. In the troiction segment of our site development businesgrevide a number of services,
including, but not limited to the following: (1)weer and related site construction; (2) antennallaion; and (3) radio equipment installati
commissioning and maintenance. Personnel in ceidsivelopment business also support our leasingendower build functions through
an integrated plan across the divisions.

For financial information about our operating segiseplease see Note 22 to our Consolidated Fiab8tatements included in this
Form 10-K.

Business Strategy

Our primary strategy is to capture the maximum Benfrom our position as a leading owner and ofmeraf wireless communications
towers. Key elements of our strategy include:

Focusing on Site Leasing Business with Stable, lRaguRevenuesiVe intend to continue to focus on expanding o Isiasing
business due to its attractive characteristics sgdbng-term contracts, built-in rent escalatbigh operating margins and low customer
churn. The long-term nature of the revenue streboupsite leasing business makes it less vol#i#a our site development business, which
is more reactive to changes in industry conditi@sfocusing on our site leasing business, we beltbat we can maintain a stable, recurring
cash flow stream and reduce our exposure to cydm@anges in customer spending.

Maximizing Use of Tower Capacity/e generally have constructed or acquired towexsabcommodate multiple tenants and a
substantial majority of our towers are high capelittice or guyed towers. Most of our towers haignificant capacity available for
additional antennas and we believe that increasedfiour towers can be achieved at a low increahenst. We actively market space on
towers through our internal sales force.

Disciplined Growth of Tower PortfolioWe intend to use our available equity free césh ind available liquidity, including
borrowings, to build and/or acquire new towersratgs that we believe will be accretive to our shaiders both short and long-term and
which allow us to maintain our long-term targetdeage ratios. Furthermore, we believe that our taperations are highly scaleable.
Consequently, we believe that we are able to nalgincrease our tower portfolio without proponately increasing selling, general and
administrative expenses.

Controlling Expense BaséNe have and intend to continue to purchase amahar into long-term leases for the land that diekeour
towers, to the extent available at commerciallysogmble prices. We believe that these purchasderdodg-term leases will increase our
margins, improve our cash flow from operations, amdimize our exposure to increases in ground leasts in the future.

Using our Local Presence to Build Strong Relatigpshvith Major Wireless Service ProvidefGiven the nature of towers as location
specific communications facilities, we believe thabstantially all of what we do is done best lycalonsequently, we have a broad field
organization that allows us to develop and capitatin our experience, expertise and relationshipach of our local markets which in turn
enhances our customer relationships. Due to osepee in local markets, we believe we are welltipsad to capture additional site leasing
business and new tower build opportunities in oarkets and identify and participate in site develept projects across our markets.

Capitalizing on our Management Experien€air management team has extensive experiencesiteaging and site development
services. Management believes that its industresige and strong relationships with wireless seryrroviders will allow us to expand our
position as a leading provider of site leasing siteldevelopment services.

5
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Industry Developments

We believe that growing wireless traffic, the siwesfal recent spectrum auctions and technology deweénts will require wireless
service providers to alter their network structimerease their network capacity and consequehéynumber and types of antennae sites that
they use. First, consumers continue to push miraftase higher, whether through wireline to wirslesigration, increasing use of broadband
services, new data products or simply talking nibes they used to. Consumers are demanding quétéess networks, and have cited
network coverage and quality as two of the greatestributors to their dissatisfaction when terniimg or changing service. To decrease
subscriber churn rate and drive revenue growttelads carriers have made steady capital expensliturgvireless networks to improve
service quality and expand coverage. Second, weocgxipat the roll-out of 3G wireless services, amued plans by a major wireless services
provider to deploy a new 4G network, and additianaéstment by other carriers in their existingwaaks will require our customers to add a
large number of additional cell sites and ameni thetallations at current cell sites. We expéettithe recent FCC advanced wireless service
spectrum auction 66 for advanced broadband servidefurther drive the robust demand for tower epaMuch of the spectrum was
successfully won by the established nationwidei@arisuch as T-Mobile, Sprint Nextel, as well asgbiar (how AT&T) and Verizon. With
respect to T-Mobile, the auction gives them an oty to build new cell sites around the countityere they do not have a network, in
addition to overlaying a 3G network on top of thexisting platform, and this will benefit the wiesls tower companies. Finally, the third area
of growth in the U.S. market comes from new mat&ehches for emerging carriers to get into tradaiowvireless or technologies like
WIMAX. For example, Leap Wireless and Metro PCSuaiezfl spectrum in auction 66 in new coverage ategtswill require brand new
networks. Clearwire received a billion dollars wééstment capital for purposes of building out iomavide network and is seeking additio
capital through an initial public offering. Baseu these factors, we believe that the US wireledastry is growing, well-capitalized, highly
competitive and focused on quality and advancedaes. Therefore, we expect that we will see a ryalar horizon of strong additional cell
site demand from our customers, which we belie\ktianslate into strong leasing revenue growthS8A.

Company Services

We provide our services on a local basis, throegjional offices, territory offices and project o#fs, some of which are opened and
closed on a project-by-project basis. Operationally are divided into three regions, each run lica president. Each region is divided into
geographic territories run by local managers. WWitdich manager’s geographic area of responsilfikétyar she is responsible for all site
development operations, including hiring employaed opening or closing project offices, and a suiistl portion of the sales in such area.

Our executive, corporate development, accountingnte, human resources, legal and regulatoryyrivdtion technology and site
administration personnel, and our network operatimenter are located in our headquarters in BotanRRlorida. Certain sales, new tower
build support and tower maintenance personnellacelacated in our Boca Raton office.

Customers

Since commencing operations, we have performedesigng and site development services for alheflarge wireless service
providers. The majority of our contracts have bfeerPersonal Communications Systems, or PCS, erltlasypecialized mobile radio, or
ESMR, and cellular providers of wireless telepheayvices. We also serve wireless data and Intgoagtng, PCS narrowband, specialized
mobile radio, multi-channel multi-point distributiGervice, and multi-point distribution servicereless providers. In both our site
development and site leasing businesses, we wdrklarge national providers and smaller local, oegi or private operators. We depend on
a relatively small number of customers for our ktesing and site development revenues. The fatigwustomers represented at least 10
our total revenues during at least one of thetlask years:

Percentage of Total Revenues
For the year ended December 31,

2006 2005 2004
Sprint Nextel 27.€% 30.% 31.(%
Cingular (now AT&T) 21.2% 25.5% 22.1%
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During the past two years, we provided serviceafoumber of customers, including:

Alltel Metro PCS
Bechtel Corporatiol Motorola
Cellular Soutt Movistar
Centennia Nortel
Cingular (now AT&T) NYSEG
Clearwire Nokia
Dobson Cellular Systen RCC
Fibertower Siemens
General Dynamic Southern LINC
iPCS Sprint Nextel
Leap Wireles: T-Mobile
Lucent USA Mobility
M/A-COM U.S. Cellular

Verizon Wireless

Sales and Marketing
Our sales and marketing goals are to:

» use existing relationships and develop new relatigps with wireless service providers to leaserardespace on and sell related
services with respect to our owned or managed ®vesrabling us to grow our site leasing businasd

» successfully bid and win those site developmentises contracts that will contribute to our opergtmargins and/or provide a
financial or strategic benefit to our site leasnginess

We approach sales on a company-wide basis, invgiviany of our employees. We have a dedicated &ales that is supplemented by
members of our executive management team. Our atedicalespeople are based regionally as well the ioorporate office. We also rely on
our regional vice presidents, general managers#rat operations personnel to sell our servicescaltiyate customers. Our strategy is to
delegate sales efforts to those employees of oneshave the best relationships with our custoniost wireless service providers have
national corporate headquarters with regional aodlloffices. We believe that providers make mesisions for site development and site
leasing services at the regional and local levétls iwput from their corporate headquarters. Oleseepresentatives work with provider
representatives at the regional and local levaisadrthe national level when appropriate. Our ssti@ff compensation is heavily weighted to
incentive-based goals and measurements. A sulataatnber of our operations personnel have revandeggross profit-based incentive
components in their compensation plans.

In addition to our marketing and sales staff, wg upon our executive and operations personnédiategional and territory office leve
to identify sales opportunities within existing tarser accounts.

Our primary marketing and sales support is ceatdliand directed from our headquarters office ineBRaton, Florida and is
supplemented by our regional and territory offid&& have a full-time staff dedicated to our mankgtefforts. The marketing and sales
support staff is charged with implementing our nedirkg strategies, prospecting and producing sakseptation materials and proposals.

7
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Competition
We compete with:
» other large independent tower compan
» smaller local independent tower operators;

» wireless service providers that own and operatie thven towers and lease, or may in the future detidlease, antenna space to
other providers

There has been significant consolidation amonddige independent tower companies in the past ffeaes. Specifically, American
Tower Corporation completed its merger with Spe&iteg Inc. in 2005, we completed our acquisitio&T in 2006 and Crown Castle
International completed its merger with Global Silgiinc. in 2007. As a result of these consolidagioAmerican Tower and Crown Castle are
substantially larger and have greater financiadweses than us which provides them advantagesresiect to leasing terms with wireless
services providers or ability to acquire availaioleers. Wireless service providers that own andatpeheir own tower networks are also
generally substantially larger and have greaterifonal resources than we do. We believe that téegation and capacity, quality of service,
density within a geographic market and, to a lesg#&nt, price have been and will continue to lgentiost significant competitive factors
affecting the site leasing business.

Our primary competitors for our site leasing a¢i@s and building and/or acquiring new tower asaetsthe large independent tower
companies, American Tower Corporation and Crowrtl€&sternational Corp., and a large number of $en@ihdependent tower owners. In
addition, we compete with wireless service provsdegho currently market excess space on their ownwedrs to other wireless service
providers.

The site development business is extremely coniyetiind price sensitive. We believe that the majarf our competitors in the site
development business operate within local markeasaexclusively, while some firms appear to offieirtservices nationally, including Alc
Fujikura Ltd., Bechtel Corporation, Black & Veacloi@oration, General Dynamics Corporation, and VésslFacilities, Inc. The market
includes participants from a variety of market segts offering individual, or combinations of, cortipg services. The field of competitors
includes site development consultants, zoning dtarstg, real estate firms, right-of-way consultfirgns, construction companies, tower
owners/managers, radio frequency engineering ctargs| telecommunications equipment vendors, whiokide end-to-end site
development services through multiple subcontractamd wireless service providers’ internal stafé believe that providers base their
decisions for site development services on a numberiteria, including a compang’experience, track record, local reputation, paice time
for completion of a project. We believe that oupesience base and our established relationshipswitieless service providers have allowed
us to favorably compete for higher margin site d@weent contracts, which has resulted in increasiaggins in this segment during 2006 as
compared to prior years.

Employees

As of December 31, 2006, we had 615 employees, abwhom are represented by a collective bargaiagmgement. We consider our
employee relations to be good.

Regulatory and Environmental Matters

Federal Regulation®Both the Federal Communications Commission (theCHGnd the Federal Aviation Administration (theAR”)
regulate antenna towers and structures that supjir@tess communications and radio or televisioteanas. Many FAA requirements are
implemented in FCC regulations. These regulatiange the construction, lighting and painting drestmarking of towers and structures
and may, depending on the characteristics of pdaticowers or structures, require prior approvel eegistration of towers or structures.
Wireless communications equipment and radio ovigilen stations operating on towers or structuressaparately regulated and may require
independent licensing depending upon the partidudguency or frequency band used.

Pursuant to the requirements of the Communicataof 1934, as amended, the FCC, in conjunctiah wie FAA, has developed
standards to consider proposals involving new adifresl antenna towers or structures.

8
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These standards mandate that the FCC and the FAgid=r the height of the proposed tower or strggtiire relationship of the tower or
structure to existing natural or man-made obstonstiand the proximity of the tower or structureuoways and airports. Proposals to
construct or to modify existing towers or structuadove certain heights must be reviewed by the fA&nsure the structure will not present
a hazard to air navigation. The FAA may conditignissuance of a no-hazard determination upon dang® with specified lighting and/or
painting requirements. Antenna towers that meaageheight and location criteria must also bestged with the FCC. A tower or structure
that requires FAA clearance will not be registdogdhe FCC until it is cleared by the FAA. Uponigttion, the FCC may also require
special lighting and/or painting. Owners of wirele®mmunications antenna towers and structureshamag an obligation to maintain paint
and lighting or other marking in conformance withA-and FCC standards. Antenna tower and structumgeos and licensees that operate on
those towers or structures also bear the respdihsiifi monitoring any lighting systems and notifigi the FAA of any lighting outage or
malfunction. In addition, any applicant for an F@@enna tower or structure registration must gettiit, consistent with the Anti-Drug
Abuse Act of 1988, neither the applicant nor itegpals are subject to a denial of Federal benbftcause of a conviction for the possession
or distribution of a controlled substance. We galhgindemnify our customers against any failuredonply with applicable regulatory
standards relating to the construction, modifiaatiar placement of antenna towers or structurefuréao comply with the applicable
requirements may lead to civil penalties.

The Telecommunications Act of 1996 amended the Conications Act of 1934 by preserving state andllaoaing authorities’
jurisdiction over the construction, modificationdaplacement of towers. The law, however, limitsalaoning authority by prohibiting ar
action that would (1) discriminate among differpntviders of personal wireless services or (2) &lgogether the construction, modification
or placement of radio communication towers. Findte Telecommunications Act of 1996 requires #defal government to help licensees
for wireless communications services gain accegsdferred sites for their facilities. This may uée that federal agencies and departments
work directly with licensees to make federal prapawvailable for tower facilities.

Owners and operators of antenna towers and stagctnay be subject to, and therefore must comply, witvironmental laws. Any
licensed radio facility on an antenna tower orduite is subject to environmental review pursuarthe National Environmental Policy Act
1969, among other statutes, which requires fedeahcies to evaluate the environmental impacteif thecisions under certain
circumstances. The FCC has issued regulations mgiéng the National Environmental Policy Act. Teesgulations place responsibility
applicants to investigate potential environmentidats of their operations and to disclose any pidé significant effects on the environment
in an environmental assessment prior to constrgatimmodifying an antenna tower or structure andrfgo commencing certain operation of
wireless communications or radio or televisioniste from the tower or structure. In the eventRC determines the proposed structure or
operation would have a significant environmentgbatt based on the standards the FCC has develbyegdCC would be required to prepare
an environmental impact statement, which will bejsct to public comment. This process could sigaiiitly delay the registration of a
particular tower or structure.

As an owner and operator of real property, we abjest to certain environmental laws that imposeetsjoint and several liability for
the cleanup of on-site or offite contamination and related personal or prop#atyage. We are also subject to certain enviroreh&aws tha
govern tower or structure placement, including @uastruction environmental studies. Operators wets or structures must also take into
consideration certain radio frequency (“RF”) enossi regulations that impose a variety of procedamal operating requirements. Certain
proposals to operate wireless communications aglid & television stations from antenna towers stndctures are also reviewed by the F
to ensure compliance with requirements relatinguiman exposure to RF emissions. Exposure to highd®f RF energy can produce
negative health effects. The potential connectietwben low-level RF energy and certain negativédtihedfects, including some forms of
cancer, has been the subject of substantial stydyebscientific community in recent years. We &e&ti that we are in substantial compliance
with and we have no material liability under anyplgable environmental laws. These costs of compkawith existing or future
environmental laws and liability related theretoynhave a material adverse effect on our prospéntsjcial condition or results of
operations.

State and Local Regulationiglost states regulate certain aspects of real estafaisition, leasing activities and constructictidties.
Where required, we conduct the site acquisitioripag of our site development services businesaitiir licensed real estate brokers’ agents,
who may be our employees or hired as independentitaztiors, and conduct the construction portionsusfsite development services throl
licensed contractors, who may be our employeesd®egendent contractors.

9
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Local regulations include city and other local oatices, zoning restrictions and restrictive covenmmposed by community developers.
These regulations vary greatly from jurisdictiorjudgsdiction, but typically require tower and stture owners to obtain approval from local
officials or community standards organizationsgertain other entities prior to tower or structaomstruction and establish regulations
regarding maintenance and removal of towers ocstras. In addition, many local zoning authoritieguire tower and structure owners to
post bonds or cash collateral to secure their renmdligations. Local zoning authorities generdlfywe been unreceptive to construction of
new antenna towers and structures in their comnesriiecause of the height and visibility of the éosvor structures, and have, in some
instances, instituted moratoria.

Backlog

Backlog related to our site leasing business ctsefdease agreements and amendments, which leavesigned, but have not yet
commenced. As of December 31, 2006, we had 179ee&ses which had been executed with customers liaghvaad not begun generating
revenue. These leases contractually provided foregmately $3.7 million of annual revenue. By caripon, at December 31, 2005 we had
122 new leases which had been executed with cussdmae which had not begun generating revenue.€elteases contractually provided for
approximately $2.6 million of annual revenue.

Our backlog for site development services was apprately $37.4 million of contractually committeeMenue as of December 31, 2!
as compared to approximately $47.5 million as oféeber 31, 2005. The decrease in 2006 is attrilutata 2003 contract signed with
Sprint for site development work that is expectetdeé completed by early 2008. This contract repiteskapproximately $11.7 million in
backlog as of December 31, 2006 and approxima@by8million in backlog as of December 31, 2005.

Availability of Reports and Other Information

Our corporate website is www.sbasite.coviie make available, free of charge, access té®\anual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form B4éxy Statement on Schedule 14A and amendment®se tmaterials filed or furnished
pursuant to Section 13(a) or 15(d) of the Securitied Exchange Act of 1934 on our website underg8ior Relations—SEC Filings,” as
soon as reasonably practicable after we file edaatally such material with, or furnish it to, thimited States Securities and Exchange
Commission (the “Commission”). In addition, the Guission’s website is www.sec.govhe Commission makes available on this website,
free of charge, reports, proxy and informationestants, and other information regarding issueid) 8 us, that file electronically with the
Commission. Additionally, our reports, proxy antbimation statements may be read and copied adiemission’s public reference room
at 100 F Street, NE, Washington, DC 20549. Inforomabn our website or the Commission’s websiteospart of this document.
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ITEM 1A. RISK FACTORS
Risks Related to Our Business
We may not secure as many site leasing tenantslasmed or our lease rates for new tenant leases rdagline.

If tenant demand for tower space or our lease @iasew leases decrease, we may not be able tesafalty grow our site leasing
business. This may have a material adverse effeotiostrategy, revenue growth and our abilityatis$y our financial and other contractual
obligations. Our plan for the growth of our sitadeng business largely depends on our managenmexpiéstations and assumptions
concerning future tenant demand and potential Iestss for independently owned towers.

If our wireless service provider customers combtheir operations to a significant degree, our grdwtour revenue and our ability t
service our indebtedness could be adversely affic

Demand for our services may decline if there isifigant consolidation among our wireless servioaver customers as they may tl
reduce capital expenditures in the aggregate beaaasy of their existing networks and expansionglaverlap. As a result of regulatory
changes in January 2003 which removed prior reistnis on wireless service providers from owning entbran 45 MHz of spectrum in any
given geographical area, there have been signifmamsolidations of the large wireless service less. Specifically, Cingular acquired
AT&T Wireless in October 2004 and Sprint PCS andtslemerged to form Sprint Nextel Corporation ingust 2005. To the extent that our
customers have consolidated or that other customaysconsolidate in the future, they may not reaey duplicative leases that they have
our towers and/or may not lease as much spaceraiowars in the future. This would adversely affeat growth, our revenue and our ability
to service our indebtedness.

As of December 31, 2006, Cingular and the forme&AWireless both had leases on an aggregate ob2&te 5,551 towers that we
owned on such date. The annualized contractuahtevgenerated by these leases at December 312@0&pproximately $14.9 million.
Consequently, if Cingular were not to renew dupédaases, we could lose 50% or more of such rexehsiof December 31, 2006, the
average remaining contractual life of such duptidabses was approximately 2.9 years. Our riskwnue loss from the integration of
Cingular and AT&T Wireless is not limited to leagesthe same tower. We expect Cingular (now AT&I)e@rminate or not renew some
leases on our towers where they have other ant@tesin close proximity. During the second hal26D6, we began experiencing some
decommissioning of antennae sites and non-reneid@ases from the Cingular and AT&T Wireless acijiois. Cingular terminated lease
agreements during 2006 with total annualized regesfi$1.5 million. In addition, we have receivethismation or non-renewal notices for
leases expiring in the twenfgur months after December 31, 2006 with total atimed revenue of $4.4 million. In addition, we baeceivec
notifications from Cingular that it expects to namew other leases with lease terms expiring ieetlor more years and we may receive
additional natifications in the future. Such terations or non-renewals could have a material aévienpact on our growth rate.

As of December 31, 2006, Sprint Nextel and afchentities had multiple leases on 555 of the 5t6&/rs that we owned on such
date. The annualized contractual revenue genebgtétese leases at December 31, 2006 was appr@yn$7.1 million. During the second
half of 2006, Sprint Nextel extended by seven yé&aeserm of each duplicate lease. Consequentlgf Becember 31, 2006, the average
remaining contractual life of such duplicate leasas approximately 9.6 years. However, our riskeoEnue loss from the integration of
Sprint and Nextel is not limited to leases on e tower. Sprint Nextel could terminate or noemersome leases on our towers where they
have other antenna sites in close proximity. Funttoee at the end of such lease extensions, Spertdimay terminate the duplicate leases.
Such terminations or non-renewals could have anmahtverse impact on our growth rate.

Similar consequences may occur if wireless sempiogiders engage in extensive sharing or roamingsaile arrangements as an
alternative to leasing our antenna space. Wiraleig® service providers frequently
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enter into roaming agreements with competitorsaatig them to use another’s wireless communicatfangities to accommodate customers
who are out of range of their home provider’s sesi Wireless voice service providers may viewdlreaming agreements as a superior
alternative to leasing antenna space on commuaitatites owned or controlled by us or others. @roéferation of these roaming
agreements could have a material adverse effeatiprevenue.

New technologies and their use by carriers may havwmaterial adverse effect on our growth rate arebults of operations

The emergence of new technologies could reducdeheand for space on our towers. For example, treased use by wireless sery
providers of signal combining and related technigl®@nd products that allow two or more wirelessise providers to provide services on
different transmission frequencies using the compaiions antenna and other facilities normally usganly one wireless service provider
could reduce the demand for our tower space. Aalditly, the use of technologies that enhance spempacity, such as beam forming or
“smart antennaefhat can increase the range and capacity of am@ateould reduce the number of additional sitesgreless service providt
needs to adequately serve a certain subscriberanastnerefore reduce demand for our tower spdue dévelopment and growth of
communications and other new technologies thatad@equire ground-based sites, such as the grawdklivery of video, voice and data
services by satellites or other technologies, caigd adversely affect the demand for our towecspkn addition, the deployment of WiFi
and WiMax technologies could impact the networkdseaf our existing customers providing wirelesspélony services. This could have a
material adverse effect on our growth rate andit®stioperations.

We depend on a relatively small number of customfensmost of our revenue.
We derive a significant portion of our revenue fraramall number of customers, particularly in ate development services business.
The loss of any significant customer could haveatemial adverse effect on our revenue.

The following is a list of significant customersdatine percentage of our total revenues for theipédime periods derived from these
customers:

Percentage of Total Leasing Revenues
for the year ended December 31,

2006 2005 2004
Sprint Nextel 27.€% 30.% 31.(%
Cingular (now AT&T) 21.2% 25.5% 22.1%

We also have client concentrations with respecétenues in each of our financial reporting segsient

Percentage of Site Leasing Revenue
for the year ended December 31,

2006 2005 2004

Cingular (now AT&T) 26.7% 28.(% 27.5%
Sprint Nextel 26.2% 30.7% 29.4%
Verizon 9.7% 10.1% 9.5%
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Percentage of Site Development
Consulting Revenue
for the year ended December 31,

2006 2005 2004
Sprint Nextel 38.(% 1.%% 2.€%
Verizon Wireles: 26.€% 32.4% 26.1%
Bechtel Corporation 10.C% 23.3% 24.1%
Cingular (now AT&T) 6.6% 28.2% 26.71%

Percentage of Site Development
Construction Revenue
for the year ended December 31,

2006 2005 2004
Sprint Nextel 30.(% 36.(% 39.71%
Bechtel Corporation 17.5% 11.€% 14.5%
Cingular (now AT&T) 6.S% 20.2% 12.5%

* Substantially all of the work performed for BechBarporation was for its client Cingular (now AT&7

Revenues from these clients are derived from nunseddferent site leasing contracts and site dgraknt contracts. Each site leasing
contract relates to the lease of space at an thaivitower site and is generally for an initiahteof five years renewable for five five-year
periods at the option of the tenant. Our site dgwalent customers engage us on a project-by-progsis, and a customer can generally
terminate an assignment at any time without penhitgddition, a customer’s need for site developservices can decrease, and we may
not be successful in establishing relationships wéw customers. Furthermore, our existing custemmy not continue to engage us for
additional projects.

We may not be able to service our substantial inelness.
As indicated below, we have and will continue teda significant amount of indebtedness relativeuoequity.

As of December 31,

2006 2005

(in thousands)
Total indebtednes $1,555,000 $784,39.
Shareholder equity $ 385,92 $ 81,43

As of December 31, 2006, we had approximately $lién in indebtedness, all of which is securedie CMBS market. In addition,
we have the ability to borrow additional amountslemour senior revolving credit facility and maygum additional indebtedness through of
debt instruments. Our ability to service our cutramd future debt obligations will depend on ouufe operating performance. In order to
manage our substantial amount of indebtedness, ayefrom time to time sell assets, issue equitytrueture or refinance some or all of our
debt (all of which we have done at various timethmlast four years). We may not be able to efifetet any of these alternative strategies on
satisfactory terms in the future, if at all. Theplementation of any of these alternative strategiag dilute our current shareholders or suk
us to additional costs or restrictions on our aptlhb manage our business and as a result coukel davaterial adverse effect on our financial
condition and growth strategy.

We may not have sufficient liquidity or cash flomi operations to repay the CMBS Certificates. atmounts borrowed under the
mortgage loan in connection with the Initial CMBS8r@ficates have an anticipated repayment dateoselhber 2010 and a final repayment
date of November 2035 while the amounts borrowetbuthe mortgage loan in connection with the Addiéil CMBS Certificates have an
anticipated repayment date of November 2011 aimbarepayment date of November 2036. However gfde not repay the full amount of
each mortgage loan component before its respeatitieipated repayment date, the interest rate payabsuch mortgage loan outstanding
will significantly increase in accordance with ieemula set forth in the mortgage loan. We mayb®tble to service these higher interests
costs if we cannot refinance the amounts outstgnaiimer the mortgage loan before their anticipagpayment dates. Furthermore, if we
cannot refinance these amounts prior to the fisphyment date, we may be required to sell a podiall of our interests in the 4,975 tower
sites that, among other things, secure along \uiir bperating cash flows the mortgage loan. Altiguhe mortgage loan is a limited
recourse obligation of SBA Properties, Inc., SB£eSiInc., SBA Structures, Inc., SBA Towers, IS8BA Towers Puerto Rico, Inc. and SBA
Towers USVI, Inc. (collectively, the “Borrowers”hd no holder of the mortgage loan will have recedussSBA Communications, our
operations would be adversely affected if the Boexs are unable to repay the components of thegagetioan. We cannot assure you that
our assets would be sufficient to repay this indebéss in full.

We and our subsidiaries may incur significant addal indebtedness in the future, subject to tisérictions contained in our debt
instruments, some of which may be secured debt.

Our substantial indebtedness may negatively impat ability to implement our business plan.
Our substantial indebtedness may negatively impaicability to implement our business plan. Forragke, it could:
« limit our ability to fund future working capitalapital expenditures and development cc



limit our flexibility in planning for, or reactingp, changes in our business and the industry ichvwvie operate
increase our vulnerability to general economic imaldistry conditions

subject us to interest rate risk in connection \aitly potential future refinancing of our CMBS Chitites;
place us at a competitive disadvantage to our ctitopethat are less leverage

require us to sell debt or equity securities of smine of our core assets, possibly on unfavorias in order to meet payment
obligations; anc

limit our ability to borrow additional fund:
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Risks associated with our plans to increase our éoyportfolio could negatively impact our results operations or our financial condition

We currently intend to increase our tower portfdlicough new builds and acquisitions. We intentetéew all available acquisition
opportunities and some of these acquisitions cbale the effect of materially increasing our towertfolio. While we intend to fund a
portion of the cash required to implement this gtam our cash flow from operating activities, wayrfinance some or all of the costs
associated with these new builds and acquisitieaghermore, if we were to consummate any signifieequisition, we would be required to
finance these acquisitions through additional ineébess, which would increase our indebtednesindéerest expense and could increase our
leverage ratio, and/or issuances of equity, whaillatbe dilutive to our shareholders. If we werahie to recognize the expected returns
these new towers, or if we did not recognize theeeied returns in our anticipated time framespareiase in debt levels without a
proportionate increase in our revenues could negistimpact our results of operations and our fiahcondition.

Due to the lon-term nature of our tenant leases, we are dependamthe financial strength and creditworthiness ofir customers.

Due to the long-term nature of our tenant leases Jlike others in the tower industry, are depenadarthe continued financial strength
of our tenants. The economic slowdown and inteonsepetition in the wireless and telecommunicationiistries in 2001 through 2003 had
impaired the financial condition of some of ourtousers, certain of which operate with substan@aélage. As a result, a number of our site
leasing customers have filed for bankruptcy inahgdalmost all of our paging customers. Althougltsthbankruptcies have not had a material
adverse effect on our business or revenues, ausefbankruptcies may have a material adverse effeour business, revenues, and/or the
collectability of our accounts receivable. In théufe, the financial uncertainties facing our costos could reduce demand for our
communications sites, increase our bad debt expanseeduce prices on new customer contracts.cbhikl affect our ability to satisfy our
obligations.

In addition, our anticipated growth could be negai impacted if our customers’ access to debtemdty capital were limited. From
2001 through 2003, when capital market conditioesendifficult for the telecommunications industwireless service providers conserved
capital by not spending as much as originally &maied to finance expansion activities. This deseeadversely impacted demand for our
services and consequently our financial conditibaur customers are not able to access the capdakets in the future, our growth strategy,
revenues and financial condition may again be adhgmaffected.

Our debt instruments contain restrictive covenartitgt could adversely affect our business.

Our senior revolving credit facility contains centaestrictive covenants. Among other things, themeenants limit the ability of certain
of our subsidiaries to:

» incur additional indebtednes

* engage in mergers and acquisitions or sell alubstntially all of their assel

* pay dividends, repurchase capital stock or engagéhier restricted paymen

* make certain investment

* make certain capital expenditur

* incur liens; anc

* enter into affiliate transaction

If our subsidiaries fail to comply with these couets, it could result in an event of default unal@r senior revolving credit facility.

Additionally, under our senior revolving credit fiiig, SBA Senior Finance Il, LLC (“Senior Finant&) which owns, directly or indirectly,
all of the common stock and membership interestedhin of our operating subsidiaries and is thedwer under our senior revolving credit
facility, is required to maintain specified finaaktratios, including ratios regarding Senior Firaiits debt to annualized operating cash flow,
cash interest expense and fixed charges for eamfteqiuin addition, the senior revolving creditifiig contains additional negative covenants
that, among other things, limit our ability to comho capital expenditures and build or acquiredoswvithout anchor or acceptable tenants.

Our ability to meet these financial ratios andgestd comply with these covenants can be affegtexénts beyond our control, and we may
not be able to do so.
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A breach of any of these covenants, if not remediiin the specified period, could result in areptof default. Amounts borrowed under
the senior revolving credit facility are securedabljen on substantially all of Senior Finances ldissets and are guaranteed by us and cert
our subsidiaries.

Upon the occurrence of any default, our senior Ikgrg credit facility lenders can prevent us froortowing any additional amounts
under the senior revolving credit facility. In atidin, upon the occurrence of any event of defatter than certain bankruptcy events, the
lenders under our senior revolving credit facillly,a majority vote, can elect to declare all amswf principal outstanding under such
facility, together with all accrued interest, toibemediately due and payable. If we were unablepay amounts that become due under the
senior revolving credit facility, such lenders abproceed against the collateral granted to thesetare that indebtedness.

Our mortgage loan relating to our CMBS Certificatestains a covenant requiring that all of the Barers’ cash flow in excess of
amounts required to make debt service paymentd, fegquired reserves, pay management fees and leadgeérating expenses and make
other payments required under the loan documendepesited into a reserve account if the debt semverage ratio is less than 1.30 times,
as of the end of any calendar quarter. The mortiEgedefines debt service coverage ratio as theCldsh Flow (as defined in the mortgage
loan) divided by the amount of interest on the ig@ge loan, servicing fees and trustee fees tha@dh@wers will be required to pay over the
succeeding twelve months. If the debt service ayeratio is less than 1.15 times as of the erahpfcalendar quarter, then an “amortization
period”will commence and all funds on deposit in the reserccount will be applied to prepay the mortgaga|! If the debt service covere
ratio is less than 1.30 times, then the funds énréserve account will not be released to the Beaars until the debt service coverage ratio
exceeds 1.30 times for two consecutive calendartensa As significantly all of our cash flow is gaated by the Borrowers, failure to
maintain the debt service coverage ratio above tin3s would impact our ability to pay our indeliteds, other than the mortgage loan, and
to operate our business.

The mortgage loan provides for customary remedias event of default occurs including foreclosagainst all or part of the property
pledged as security for the mortgage loan. The giage loan is secured by (1) mortgages, deedssifand deeds to secure debt on
substantially all of the Borrowers’ tower sites dhdir operating cash flows, (2) a security intenesubstantially all of the Borrowers’
personal property and fixtures and (3) the Borr@weghts under the management agreement theyezhieto with SBA Network
Management, Inc. (“SBA Network Management”) relgtio the management of the Borrowers’ tower siteSBA Network Management
pursuant to which SBA Network Management arrange$ife payment of all operating expenses and théirfig of all capital expenditures
out of amounts on deposit in one or more operagtpunts maintained on the Borrowers’ behalf. Wenohassure you that our assets would
be sufficient to repay this indebtedness in full.

Our quarterly operating results for our site dev@iment services fluctuate and therefore we may netable to adjust our cost structure on
a timely basis with regard to such fluctuations.

The demand for our site development services fatesifrom quarter to quarter and should not beidered as indicative of long-term
results. Numerous factors cause these fluctuatinaiding:

» the timing and amount of our custon’ capital expenditure:
» the size and scope of our projet

» the business practices of customers, such as efesmmitments on new projects until after the efhthe calendar year or the
customer’ fiscal year;

» delays relating to a project or tenant installatibequipment
» seasonal factors, such as weather, vacation dalyotat business days in a quar
» the use of third party providers by our custom
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» the rate and volume of wireless service provi network development; ar
» general economic conditior

Although the demand for our site development sesvituctuates, we incur significant fixed costs;lsas maintaining a staff and office
space in anticipation of future contracts. In additthe timing of revenues is difficult to foret&®cause our sales cycle may be relatively
long. Therefore, we may not be able to adjust ost structure in a timely basis to respond to hetdiations in demand for our site
development services.

We are not profitable and expect to continue to imdosses.
We are not profitable. The following chart shows ttet losses we incurred for the periods indicated:

For the year ended December 31,

2006 2005 2004
(in thousands)
Net loss $(133,449)  $(94,709  $(147,28)

Our losses are principally due to significant ietrexpense, depreciation, amortization, and aonrekpenses and losses from the
write-off of deferred financing fees and extingursnt of debt in the periods presented above. Foyd¢lar ended December 31, 2006, we had
interest expense, non-cash interest expense andization of deferred financing fees of $99.7 moilli depreciation, amortization, and
accretion expense of $133.1 million, and lossem fitee write-off of deferred financing fees and egtiishment of debt of $57.2 million in
connection with the extinguishment of our outstagdd 3/ 4% senior discount notes, our outstandint/ 8 % senior notes, and our $1.1
billion bridge loan. For the year ended December2BD5, we had interest expense, non-cash intexpsinse and amortization of deferred
financing fees of $69.6 million, depreciation, atiEation, and accretion expense of $87.2 milliarg &sses from the write-off of deferred
financing fees and extinguishment of debt of $28ilon in connection with the extinguishment opartion of our outstanding 9/ 4 %
senior discount notes, a portion of our outstan@irtg 2% senior notes, our remaining outstanding'1@% senior notes, and our prior credit
facility. For the year ended December 31, 2004hae interest expense, non-cash interest expensanamdization of deferred financing fees
of $79.0 million, depreciation, amortization anation expense of $90.5 million, and losses fromwriteoff of deferred financing fees a
extinguishment of debt of $41.2 million in conneatiwith the retirement of our outstanding 12% sediscount notes, a portion of our 10
4% senior notes, and the termination of another mriedit facility. We expect to continue to incugrsficant losses, which may affect our
ability to service our indebtedness.

Increasing competition in the tower industry may a&tsely affect us

Our industry is highly competitive. Competitive psares for tenants from our competitors could abhgraffect our lease rates and
services income. In addition, the loss of existogtomers or the failure to attract new customerglevlead to an accompanying adverse
effect on our revenues, margins and financial doodiIncreasing competition could also make thguégition of quality tower assets more
costly, which could adversely affect our abilitysiaccessfully implement and/or maintain our towaasition program.

In the site leasing business, we compete with:

* wireless service providers that own and operatie thven towers and lease, or may in the future detidliease, antenna space to
other providers

« other large independent tower companies;
» smaller local independent tower operat

There has been significant consolidation amonddige independent tower companies in the past feaes. Specifically, American
Tower Corporation completed its merger with Speiteg Inc. in 2005, we completed our acquisitio&T in 2006 and

16



Table of Contents

Crown Castle International completed its mergehv@tobal Signal, Inc. in 2007. As a result of thesasolidations, American Tower and
Crown Castle are substantially larger and havetgrd@mancial resources than us. This could protigan with advantages with respect to
establishing favorable leasing terms with wirelssivice providers or in their ability to acquireadable towers.

Wireless service providers that own and operatie tiven tower networks are also generally substdptiarger and have greater
financial resources than we do. We believe thattdacation and capacity, quality of service, dgngiithin a geographic market and, to a
lesser extent, price historically have been antasiftinue to be the most significant competitiaetbrs affecting the site leasing business.

The site development services segment of our inglissalso extremely competitive. There are numetdawmge and small companies that
offer one or more of the services offered by ote development business. As a result of this comigretmargins in this segment have
decreased over the past few years. Many of our etitops have lower overhead expenses and therafayebe able to provide services at
prices that we consider unprofitable. If marginshis segment were to further decrease, our categelil revenues and our site development
segment operating profit could be adversely afficte

We may not be able to build and/or acquire as maowers as we anticipate.

We currently intend to build 80 to 100 new toweusig 2007 and to consummate a number of towerisitigpms. However, our ability
to build these new towers is dependent upon thitadwlety of sufficient capital to fund constructio our ability to locate, and acquire at
commercially reasonable prices, attractive locatifum such towers and our ability to obtain theassary zoning and permits.

Our ability to consummate tower acquisitions imaabject to risks. Specifically, these risks inigy1) sufficient cash flow from
operations or our ability to use debt or equitjulod such acquisitions, (2) our ability to identifyose towers that would be attractive to our
clients and accretive to our financial results, é)dour ability to negotiate and consummate agergmto acquire such towers.

Due to these risks, it may take longer to compbetenew tower builds than anticipated, the costsoofstructing or acquiring these
towers may be higher than we expect or we may aattbe to add as many towers as we had planne@Din X we are not able to increase
our tower portfolio as anticipated, it could negaly impact our ability to achieve our financialade.

The loss of the services of certain of our key pareel or a significant number of our employees maggatively affect our business.

Our success depends to a significant extent updorpgnce and active participation of our key parss. We cannot guarantee that we
will be successful in retaining the services osthkey personnel. We have employment agreemertisleffrey A. Stoops, our President and
Chief Executive Officer, Kurt L. Bagwell, our Senidice President and Chief Operating Officer, TherRa Hunt, our Senior Vice President
and General Counsel and Anthony J. Macaione, onioB¥ice President and Chief Financial Officer. \@not have employment
agreements with any of our other key personnalelfvere to lose any key personnel, we may not ketalfind an appropriate replacement
on a timely basis and our results of operationddcbe negatively affected. Further, the loss obaificant number of employees or our
inability to hire a sufficient number of qualifieinployees could have a material adverse effecuobwasiness.

Delays or changes in the deployment or adoptiometv technologies as well as lower consumer demand slower consumer adoptia
rates than anticipated may have a material adveestect on our growth rate.

There can be no assurances that 3G, 4G or othewireless technologies will be deployed or adoptedapidly as projected or that
these new technologies will be implemented in tlammner anticipated. The deployment of 3G has alreaggrienced significant delays from
the original projected timelines of the wirelessl émoadcast industries. The announcement of 4€lasively new and its deployment
schedule has not been determined as of yet. Additiy the demand by consumers and the adoptienofatonsumers for these new
technologies once deployed may be lower or sloten ainticipated. These factors could have a mhtaheerse effect on our growth rate
since growth opportunities and demand for our tosperce as a result of such new technologies malyendalized at the times or to the
extent anticipated.
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Our costs could increase and our revenues couldrdase due to perceived health risks from radio fuegcy (“RF”) energy.

The government imposes requirements and other lingdaelating to RF energy. Exposure to high Is\#IRF energy can cause
negative health effects the potential connectidwéen exposure to low levels of RF energy and rertegative health effects, including
some forms of cancer, has been the subject of it study by the scientific community in recgaars. According to the Federal
Communications Commission (the “FCC”), the resaftthese studies to date have been inconclusiveieder, public perception of possible
health risks associated with cellular and otheele@ss communications media could slow the growthicgless companies, which could in
turn slow our growth. In particular, negative palgerception of, and regulations regarding, ha@ts could cause a decrease in the demand
for wireless communications services. Moreovea, ébnnection between exposure to low levels of R¥gy and possible negative health
effects, including cancer, were demonstrated, wedcbe subject to numerous claims. If we were stilifeclaims relating to RF energy, even
if such claims were not ultimately found to haverimeur financial condition could be materiallycdaadversely affected.

Our business is subject to government regulatiomglahanges in current or future regulations couldanm our business.

We are subject to federal, state and local reguiaif our business. In particular, both the Fedavéhtion Administration (“FAA”) and
FCC regulate the construction and maintenancetehaa towers and structures that support wirelessrwnications and radio and televis
antennas. In addition, the FCC separately liceardsegulates wireless communications equipmenteladision and radio stations operal
from such towers and structures. FAA and FCC reigula govern construction, lighting, painting andriking of towers and structures and
may, depending on the characteristics of the tmwestructure, require registration of the toweswucture. Certain proposals to construct
towers or structures or to modify existing towersiuctures are reviewed by the FAA to ensuretti@tower or structure will not present a
hazard to air navigation.

Antenna tower owners and antenna structure ownayshave an obligation to mark or paint towers oucttires or install lighting to
conform to FAA and FCC regulations and to maintioh marking, painting and lighting. Antenna towemers and antenna structure
owners may also bear the responsibility of notifyihe FAA of any lighting outages. Certain propegaloperate wireless communications
and radio or television stations from antenna teveerd structures are also reviewed by the FCCgorercompliance with environmental
impact requirements. Failure to comply with exigtor future applicable requirements may lead td penalties or other liabilities and may
subject us to significant indemnification liability our customers against any such failure to cgnipladdition, new regulations may impose
additional costly burdens on us, which may affestrevenues and cause delays in our growth.

Local regulations, including municipal or local arances, zoning restrictions and restrictive comeémanposed by community
developers, vary greatly, but typically requireeamita tower and structure owners to obtain appfoeal local officials or community
standards organizations prior to tower or structamgstruction or modification. Local regulationsiatelay, prevent, or increase the cost of
new construction, co-locations, or site upgradesr,eby limiting our ability to respond to custondemand. In addition, new regulations may
be adopted that increase delays or result in @diticosts to us. These factors could have a rahsatverse effect on our future growth and
operations.

Our towers are subject to damage from natural disas.

Our towers are subject to risks associated withrahtlisasters such as tornadoes and hurricanesahfgain insurance to cover the
estimated cost of replacing damaged towers, bsetivesurance policies are subject to loss limitb@ductibles. We also maintain third pe
liability insurance, subject to loss limits and detibles, to protect us in the event of an accidtntlving a tower. A tower accident for which
we are uninsured or underinsured, or damage tgrEfisant number of our towers, could require usiiake significant capital expenditures
and may have a material adverse effect on our tipassor financial condition.
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We could have liability under environmental lawsahcould have a material adverse effect on our lmesis, financial condition and results
of operations.

Our operations, like those of other companies eadag similar businesses, are subject to the reménts of various federal, state, Ic
and foreign environmental and occupational safatytaealth laws and regulations, including thosatirej to the management, use, storage,
disposal, emission and remediation of, and expasyteazardous and non-hazardous substances, algtarid wastes. As owner, lessee or
operator of numerous tower sites, we may be litdrlsubstantial costs of remediating soil and gowaater contaminated by hazardous
materials, without regard to whether we, as theawliessee or operator, knew of or were responfibldhe contamination. We may be
subject to potentially significant fines or penadtif we fail to comply with any of these requirertee The current cost of complying with
these laws is not material to our financial comditor results of operations. However, the requirgsef these laws and regulations are
complex, change frequently, and could become norggent in the future. It is possible that thesguirements will change or that liabilities
will arise in the future in a manner that could @davmaterial adverse effect on our business, finhoondition and results of operations.

Our dependence on our subsidiaries for cash flowymeegatively affect our business.

We are a holding company with no business opemiidour own. Our only significant asset is andxpected to be the outstanding
capital stock and membership interests of our siidréés. We conduct, and expect to conduct, aliwfbusiness operations through our
subsidiaries. Accordingly, our ability to pay ourligations is dependent upon dividends and oth&ridutions from our subsidiaries to us.
Additionally, the Borrowers under the CMBS Trangaeimust repay the components of the mortgage tloareto. If the Borrowers’ cash
flow is insufficient to cover such repayments, wayne required to refinance the mortgage loan lbageortion or all of our interests in the
4,975 tower sites that among other things, seeloag with their operating cash flows, the mortglga. Other than the amounts required to
make repayment of amounts under the CMBS Transgatie currently expect that the earnings and dashdf our subsidiaries will be
retained and used by them in their operationsudiop servicing their debt obligations. Our opargtsubsidiaries are separate and distinct
legal entities and have no obligation, contingerdtberwise to repay the components of the mortdpae pursuant to the CMBS Transaction
(other than the Borrowers and SBA CMBS-1 Guarahtd? and CMBS-1 Holdings, LLC, as guarantors), okeany funds available to us
for payment. The ability of our operating subsigiarto pay dividends or transfer assets to us magsiricted by applicable state law and
contractual restrictions, including the terms o #enior revolving credit facility and the CMBS @Gfizates.

We have adopted anti-takeover provisions that conldke it more difficult for a third party to acqué us.

Provisions of our articles of incorporation, outdws and Florida law could make it more difficudt fa third party to acquire us, even if
doing so would be beneficial to our shareholders.atfopted a shareholder rights agreement, whidd coake it considerably more difficult
or costly for a person or group to acquire condfalis in a transaction that our board of directipposes. These provisions, alone or in
combination with each other, may discourage trai@ainvolving actual or potential changes of cohtincluding transactions that
otherwise could involve payment of a premium owavpiling market prices to holders of our Classofnenon stock, or could limit the abili
of our shareholders to approve transactions tlegt thay deem to be in their best interests.

Our issuance of equity securities and other asstethtransactions may trigger a future ownership aige which may negatively impact
our ability to utilize net operating loss deferredx assets in the future.

The issuance of equity securities and other assatteansactions may increase the chance that ibavee a future ownership change
under Section 382 of the Internal Revenue Cod®©861We may also have a future ownership changsidsuof our control, caused by fut
equity transactions by our current shareholderpeldding on our market value at the time of suctrubwnership change, an ownership
change under Section 382 could negatively impactbility to utilize our net operating loss defefitax assets in the event we generate fi
taxable income. Currently we have recorded a falllation allowance against our net operating lefsrded tax asset because we have
concluded that our loss history indicates tha iat “more likely than not” that such deferred éesets will be realized.
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The market price of our Class A common stock coblg affected by significant volatility.

The market price of our Class A common stock hattically experienced significant fluctuations.eTimarket price of our Class A
common stock is likely to continue to be volatitedasubject to significant price and volume fluctoas in response to market and other
factors, including the other factors discussedveisge in “Risk Factors” and in “Forward-Looking &aents.™/olatility or depressed mark
prices of our Class A common stock could makefftadilt for shareholders to resell their share<tdss A common stock, when they want or
at attractive prices.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
ITEM 2. PROPERTIES

We are headquartered in Boca Raton, Florida, wivereurrently lease approximately 73,000 squaredespace. We have entered into
long-term leases for regional and certain site igwreent office locations where we expect our atiégito be longeterm. We open and clo:
project offices from time to time in connection vitur site development business. We believe ouwtiagifacilities are adequate for our
current and planned levels of operations and tiiditianal office space suited for our needs is oeably available in the markets within
which we operate.

Our interests in towers are comprised of a vaiétige interests, leasehold interests created hy-term lease agreements, private
easements, easements and licenses or rights-ofmaated by government entities. Of the 5,551 towemur portfolio, approximately 11%
are located on parcels of land that we own andexpiately 89% are located on parcels of land tlaeHeasehold interests created by long-
term lease agreements, private easements and edselicenses or right-of-way granted by governneatiities. In rural areas, a wireless
communications site typically consists of up to0s0D0 square foot tract, which supports towersipment shelters and guy wires to stabilize
the structure. Less than 2,500 square feet ismedjfior a monopole or self-supporting tower streetof the kind typically used in
metropolitan areas for wireless communication tosiss. Land leases generally have an initial tefifive years with five or more additional
automatic renewal periods of five years, for altofdhirty years or more. In some instances, weehentered into 99 year ground leases.

ITEM 3. LEGAL PROCEEDINGS

We are involved in various legal proceedings retatb claims arising in the ordinary course of hass. We do not believe that the
ultimate resolution of these matters will have darial adverse effect on our business, financiab@mn, results of operations or liquidity.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matter was submitted to the vote of securitydad during the fourth quarter of fiscal 2006.
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PART Il

ITEM5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our Class A common stock is traded under the syrf8BAC” on The NASDAQ Global Select Market. Thelfakling table presents
the high and low sales price for the Class A comstook for the periods indicated:

High Low
Quarter ended December 31, 2( 28.8¢ 23.9i
Quarter ended September 30, 2 25.9C 21.9¢
Quarter ended June 30, 2C 26.7¢  20.6(
Quarter ended March 31, 20 24.1¢ 18.2¢
Quarter ended December 31, 2( 19.1¢ 14.4F
Quarter ended September 30, 2 16.5¢ 13.7:
Quarter ended June 30, 2C 13.9¢ 8.4k
Quarter ended March 31, 20 10.0¢ 8.14

As of February 26, 2007, there were 152 recorddrsldf our Class A common stock.

Dividends

We have never paid a dividend on any class of comshack and anticipate that we will retain futueerengs, if any, to fund the
development and growth of our business. Conseguemd do not anticipate paying cash dividends ancommon stock in the foreseeable
future. In addition, we are restricted under outidhCMBS Certificates, Additional CMBS Certifioes and our senior credit facility from
paying dividends or making distributions and repasing, redeeming or otherwise acquiring any shafresmmon stock except under cert
circumstances.

Equity Compensation Plan Information
The following table gives information about our oo stock that may be issued upon the exercisetaires, warrants, and rights
under all existing equity compensation plans a3exdfember 31, 2006:

Equity Compensation Plan Information
(in thousands except exercise price)

Number of Securities Remaininy

Number of Securities to b Weighted Average Exercis
Available for Future Issuance
Issued Upon Exercise of Price of Outstanding Under Equity Compensation
Outstanding Options, Options, Warrants and Plans (excluding securities
Warrants and Rights Rights reflected in first column)

Equity compensation plans

approved by security holde 4,152 $ 9.87 8,301
Equity compensation plans not

approved by security holde — — —

Total 4,152 $ 9.87 8,301
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ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth selected historitahncial data as of and for each of the five yearded December 31, 2006. The
financial data for the fiscal years ended 2006 52@004, 2003, and 2002 have been derived fronaodited consolidated financial
statements. The following consolidated financiatements have been reclassified to reflect theodiswed operations treatment of our
western site development services and the 2004ssfication of 14 towers previously classifiedd&scontinued operations into continuing
operations. You should read the information sehfbelow in conjunction with our “Management’s Dission and Analysis of Financial
Condition and Results of Operations” and our cadatéd financial statements and the related notésose consolidated financial statements
included in this Form 10-K.

22



Table of Contents

Operating data:
Revenues
Site leasing
Site developmer
Total revenue
Operating expense
Cost of revenues (exclusive of depreciation, agmmeind amortization
shown below)
Cost of site leasin
Cost of site developme
Selling, general and administrati
Restructuring and other (credits) char
Asset impairment chargs
Depreciation, accretion and amortizat
Total operating expens
Operating income (los
Other income (expense
Interest incom
Interest expense, net of amounts capital
Non-cash interest expen
Amortization of deferred financing fe
Loss from write-off of deferred financing fees amdinguishment of
debt
Other
Total other expens
Loss from continuing operations before income taaed
cumulative effect of change in accounting princ
Provision for income taxe

Loss from continuing operations before cumulatiffect of
change in accounting princig
(Loss) gain from discontinued operations, net obine taxe:
Loss before cumulative effect of change in accogntirinciple
Cumulative effect of change in accounting princi
Net loss

Basic and diluted loss per common share amo

Loss from continuing operations before cumulatiffea of change in
accounting principlt

Loss from discontinued operatio

Cumulative effect of change in accounting princi

Net loss per common she
Basic and diluted weighted average shares outstg
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For the year ended December 31,

2006 2005 2004 2003 2002
(audited) (audited) (audited) (audited) (audited)
(in thousands except for per share data)
$256,17( $161,27° $144,00c0 $127,85: $115,12:
94,93: 98,71 87,47¢ 64,25 99,352
351,10: 259,99: 231,48 192,10¢ 214 A7
70,66: 47,25¢ 47,28 47,79 46,70¢
85,92 92,69: 81,39¢ 58,68 81,56¢
42,27 28,17¢ 28,88’ 30,71« 32,74(

(357) 50 25C 2,09 47,76

— 39¢ 7,09z 12,99: 24,19¢
133,08t 87,21¢ 90,45 93,65 95,62:
331,59 255,79¢ 255,36: 245,93¢ 328,59°
19,50¢ 4,19t (23,88) (53,82 (114,129
3,81« 2,09¢ 51¢€ 692 601
(81,287  (40,51) (47,460  (81,50)  (54,82)
(6,845  (26,23) (28,08 (9,277) (29,039
(11,589 (2,850 (3,445 (5,115 (4,480
(57,239  (29,27)  (41,19) (24,219 —
692 31 23€ 16¢€ (169)
(152,439 (96,739 (119,43) (119,25)  (87,90¢)
(132,93) (92,544 (143,31) (173,07 (202,03
(517) (2,109 (710) (1,729 (300)
(133,449 (94,649 (144,02) (174,80) (202,33
- (61) (3,257 202 (4,08))
(133,449 (94,709 (147,280 (174,609 (206,41
- - - (545) (60,679
$(133,449 $(94,709 $(147,28() $(175,149) $(267,08)
$ (1.3 $ (129 $ (247) $ (339 $ (4.00
— — (0.05) — (0.0¢)

— — — (0.01) (1.20)

$ (1.3 $ (129 $ (257 $ (330 $  (5.29
98,19:¢ 73,82 58,42( 52,20 50,49!




Table of Contents

As of December 31,
2006 2005 2004 2003 2002
(audited) (audited) (audited) (audited) (audited)
(in thousands)

Balance Sheet Data

Cash and cash equivalel $ 46,14¢ $4593: $69,62° $ 8,33 $ 61,14
Shor-term investment — 19,771 — 15,20( —
Restricted cash, currefit 34,40: 19,51: 2,015 10,34« —
Property and equipment, r 1,105,94; 728,33: 745,83: 830,14! 922,39:
Intangibles, ne 724,87. 31,49 — — —
Total asset 2,046,29; 952,53t 917,24« 958,25 1,279,26
Total debt? 1,555,001 784,39: 927,70t 870,75t 1,024,28:
Total shareholders’ equity (deficig) 385,92: 81,43 (88,677) (1,56¢€) 161,02:
For the year ended December 31,
2006 2005 2004 2003 2002
(audited) (audited) (audited) (audited) (audited)
(in thousands)
Other Data:
Cash provided by (used ir
Operating activitie: $ 7596( $49,767 $ 14,21¢ $(29,80) $ 17,80:
Investing activities (739,87¢) (99,287 1,32¢ 155,45t (102,719
Financing activitie: 664,13( 25,828 45,74 (178,45) 132,14¢
For the year ended December 31,
2006 2005 2004 2003 2002
Tower Data Rollforward:
Towers owned at the beginning of per 3,30¢ 3,06¢ 3,09: 3,871 3,73¢
Towers acquired in AAT Acquisitio 1,85( — — — —
Towers acquire: 33¢ 20¢ 5 — 53
Towers constructe 60 36 10 13 141
Towers reclassified/disposed ®f (2 (6) (42 (797 (5))
Total towers owned at the end of per 5,551 3,30¢ 3,06¢ 3,09z 3,871
Other Tower Data:
Towers held for sale at end of peri — — 6 47 837
Towers in continuing operations at end of pel 5,551 3,30¢ 3,06( 3,04¢ 3,04(
5,551 3,30 3,06¢ 3,09: 3,87i

(1) Restricted cash of $34.4 million as of Decen81er2006 consists of $30.7 million related to CMBS8rtgage loan requirements and
$3.7 million of payment and performance bonds wipidimarily related to collateral requirements rilgtto tower construction
currently in process. Restricted cash of $19.5ionilas of December 31, 2005 consisted of $17.9anillelated to CMBS mortgage lo
requirements and $1.6 million of payment and penéoice bonds which primarily related to collateegjuirements relating to tower
construction currently in process. Restricted a#sp2.0 million as of December 31, 2004 was paynaeck performance bonds which
primarily related to collateral requirements raigtio tower construction currently in process. Retstd cash of $10.3 million as of
December 31, 2003 consisted of $7.3 million of dasld by an escrow agent in accordance with cepromisions of the Western tower
sale agreement and $3.0 million related to suretdb issued for our benet

(2) Includes deferred gain on interest rate swapld® million as of December 31, 2004, $4.6 millasof December 31, 2003 and $5.2
million as of December 31, 2002, respectivi

(3) Includes deferred loss from the terminatiomiof interest rate swap agreements of $12.8 mil®of December 31, 2006. Includes
deferred gain from the termination of two intenede swap agreements of $12.1 million as of Decerdbe2006 and $14.5 million as
December 31, 200!

(4) Reclassifications reflect the combination feporting purposes of multiple acquired tower stites on a single parcel of real estate,
which we market and customers view as a singldilmtanto a single owned tower site. Dispositioefiect the decommissioning, sale,
conveyance or other legal transfer of owned towes
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ITEM7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion of our financial conditiand results of operations should be read in codijiom with the information
contained in our consolidated financial statemearid the notes thereto. The following discussiotuthes forward-looking statements that
involve certain risks and uncertainties, includilbgyt not limited to, those described in Item 1AkRtactors of this Form 10-K. Our actual
results may differ materially from those discusbebbw. See “Forward-looking statements” and Item Risk Factors.

We are a leading independent owner and operatweirefess communications towers in 47 of the 48 iguus United States, Puerto
Rico, and the U.S. Virgin Islands. Our principakimess line is our site leasing business, whicltritries over 90% of our segment opera
profit. In our site leasing business, we leaserargespace to wireless service providers on towstther structures that we own, manage or
lease from others. The towers that we own have besstructed by us at the request of a wirelesscgeprovider, built or constructed based
on our own initiative or acquired. As of Decembér 3006, we owned 5,551 towers. We also manageaselover 5,700 actual or potential
communications sites, of which 785 are revenueymiog). Our second business line is our site deveday business, through which we as
wireless service providers in developing and méiimig their own wireless service networks.

Site Leasing Services

Our primary focus is the leasing of antenna spaceus multi-tenant towers to a variety of wirelsgsvice providers under long-term
lease contracts. Site leasing revenues are recpiv@drily from wireless service provider tenaritgluding Alltel, Cingular (now AT&T),
Sprint Nextel, T-Mobile and Verizon Wireless. Waes service providers enter into numerous diffeiamant leases with us, each of which
relates to the lease or use of space at an individwer site. Each tenant lease is generally fiandial term of five years, and is renewable
for five 5-year periods at the option of the ten@iiost all of our tenant leases contain spec#itt escalators, which average 3-4% per year,
including the renewal option periods. Tenant leasesgenerally paid on a monthly basis and revémue site leasing is recorded monthly on
a straightline basis over the current term of the relateddeggreements. Rental amounts received in advaacearded in deferred reven
Additional site leasing revenue is generated thihahg execution of (1) new lease agreements forteaant installations and (2) amendme
to leases for additional equipment being addedxistiag tenants. Of the total annualized revenweddhrough leases and amendments
executed during 2006, 73% resulted from new teleases. The remaining 27% resulted from amendnfienésiditional equipment. By
comparison, for leases and amendments executethd20D5, 82% of the total annualized revenue reddtbom new tenant leases while 18%
resulted from amendments for additional equipment.

Cost of site leasing revenue primarily consists of:

» Rental payments on ground and other underlyinggtgpeases

« Straight line rent adjustment for the differencénmen rental payments made and the expense recasdéthe payments had be
made evenly throughout the minimum lease term (whiay include renewal terms) of the underlying proplease

» Site maintenance and monitoring costs (exclusivengbloyee related cost:
» Utilities;

» Property insurance; ar

* Property taxes

For any given tower, such costs are relativelydinger a monthly or an annual time period. As sogerating costs for owned towers
do not generally increase significantly as a resti#dding additional customers to the tower. Tim@@ant of other direct costs associated with
operating a tower varies from site to site depemain the taxing jurisdiction and the height and afjthe tower but typically do not make u
large percentage of total operating costs. The ioggmaintenance requirements are typically miniera include replacing lighting systems,
painting a tower or upgrading or repairing an asgead or fencing. Lastly, ground leases are géipdaa an initial term of 5 years or more,
renewable, at our option, for multiple five-yearipds, and provide for either annual rent escataidrich typically average 3%4% annually
or for term escalations of approximately 15%.

The table below details the percentage of totalgamy revenues and operating profit contributechigysite leasing segment.
Information regarding the total and percentagessets used in our site leasing services businéssligled in Note 22 of our Consolidated
Financial Statements included in this Report.
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Site Leasing Segmel

Percentage ¢ Operating Profit

_Revenues _ Contribution &) _
For the year ended December 31, 2 73.0% 95.4%
For the year ended December 31, 2 62.0% 95.0%

For the year ended December 31, 2 62.2% 94.1%

(1) Site Leasing Segment Operating Profit i®a-GAAP financial measure. We reconcile this measund provide
other Regulations G disclosure later in this anmebrt in the section titled N-GAAP Financial Measure

As a result of the AAT Acquisition, we expect tiséie leasing revenues and segment operating pritfincrease substantially in 2007.
We believe that over the long-term site leasingnexes will continue to grow as wireless servicevigiers lease additional antenna space on
our towers due to increasing minutes of networkarsnetwork coverage requirements. We believesiveiteasing business is characterized
by stable and long-term recurring revenues, prallietoperating costs and minimal capital expeneltubue to the relatively young age and
mix of our tower portfolio, we expect future expéndes required to maintain these towers to be méhi Consequently, we expect to grow
our cash flows by adding tenants to our towersiatmal incremental costs by using existing towegpasty or requiring wireless service
providers to bear all or a portion of the costafi¢r modifications. Furthermore, because our towessstrategically positioned and our
customers typically do not re-locate, we have hisaily experienced low customer churn as a pesggnbf revenue.

Site Development Services

Our site development business is complementaruitaite leasing business, and provides us thetyatili(1) keep in close contact with
the wireless service providers who generate sutialigrall of our site leasing revenue and (2) captancillary revenues that are generated by
our site leasing activities, such as antenna ilasiah and equipment installation at our tower tawas. Our site development services busil
consists of two segments, site development congudind site development construction, through whielprovide wireless service providers
a full range of end-to-end services. We principaltyform services for third parties in our coresttiiical areas of wireless expertise,
specifically site acquisition, zoning, technicahdees and construction.

Site development services revenues are receivethply from wireless service providers or comparpesviding development or
project management services to wireless servicegeos. Our site development customers engage aspooject-by-project basis, and a
customer can generally terminate an assignmemtyatirae without penalty. Site development projebtsth consulting and construction,
include contracts on a time and materials basisfoted price basis. The majority of our site deyshent services are billed on a fixed price
basis. Time and materials based site developmertitazds are billed and revenue is recognized aractual rates as the services are
rendered. Our site development projects generallg from three to twelve months to complete. Fos¢hsite development consulting
contracts in which we perform work on a fixed prixgesis, we bill the client, and recognize revetnased on the completion of agreed upon
phases of this project on a per site basis. Uperdmpletion of each phase, we recognize the revexiated to that phase.

Our revenue from construction projects is recoghize the percentage-of-completion method of acdéongntietermined by the
percentage of cost incurred to date compared t@genent’s estimated total cost for each contrdds method is used because managemen
considers total cost to be the best available nreasfyprogress on the contracts. These amountsased on estimates, and the uncertainty
inherent in the estimates initially is reduced askiwon the contracts nears completion. Revenue fronsite development construction
business may fluctuate from period to period dependn construction activities, which are a funotaf the timing and amount of our clients’
capital expenditures, the number and significari@tive customer engagements during a period,heeand other factors.

Cost of site development consulting revenue andtcoction revenue include all costs of materisddardes and labor costs, including
payroll taxes, subcontract labor, vehicle expemseather costs directly and indirectly relatedhe projects. All costs related to site
development consulting projects and constructiajegts are recognized as incurred.
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The table below provides the percentage of totadpamy revenues and total segment operating pafiributed by site development
services over the last three years. Informatioangigg the total and percentage of assets usedrisite development services businesses is
included in Note 22 of our Consolidated Financi@t&ments included in this Report.

For the year ended December 31,

Percentage of Revenues Segment Operating Profit Contribution

2006 2005 2004 2006 2005 2004
Site development consultir 47% 52% 6.2% 1.3% 1.23% 1.€%
Site development constructis 22.2% 32.8% 31.6% 3.2% 3. 7% 4.2%

During 2004, we completed our previously annourgad to exit the services business in the Westertign of the United States based
on our determination that the business was no lobgeeficial to our site leasing business at timetiln connection with this plan, we reali:
gross proceeds from sales during the fiscal yede@mDecember 31, 2004 of $0.4 million, and recomléxbs on disposal of discontinued
operations of $0.8 million both of which are inohatlin loss from discontinued operations, net obine taxes in our Consolidated Statements
of Operations.

Additional CMBS Certificates Issuance

On November 6, 2006, SBA CMBS -1 Depositor LLCg(tBepositor”) an indirect subsidiary of ours, soich private transaction,
$1.15 billion of Commercial Mortgage Pass-Througtfficates Series 2006-1 issued by SBA CMBS Tt “Trust”), a trust established
by the Depositor (the “Additional CMBS TransactipnThe Additional CMBS Certificates have a weightegrage monthly fixed coupon
interest rate of 6.0%, and a weighted averagedsteate to us of 6.3% after giving effect to talement of the hedging arrangements we
entered into in anticipation of the financing. Wsed a substantial portion of the net proceeds flesnssuance to repay the bridge facility,
fund required reserves, and pay fees and expessesiated with the Additional CMBS Transaction. Teémainder of the net proceeds were
used for working capital. The Additional CMBS Céctates have an anticipated repayment date ofyiears with a final repayment date in
November 203€

Critical Accounting Policies and Estimates

We have identified the policies and significaniraation processes below as critical to our busio@esations and the understanding of
our results of operations. The listing is not inted to be a comprehensive list. In many casesdbeunting treatment of a particular
transaction is specifically dictated by accountimimciples generally accepted in the United Stakéth, no need for management’s judgment
in their application. In other cases, managemerggsired to exercise judgment in the applicatibaczounting principles with respect to
particular transactions. The impact and any assatigsks related to these policies on our busingssations is discussed throughout
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” where suclicfgd affect reported and expected
financial results. For a detailed discussion onaghelication of these and other accounting policseg Note 2 in the Notes to Consolidated
Financial Statements for the year ended Decemhe2@®b, included herein. Our preparation of ouafficial statements requires us to make
estimates and assumptions that affect the repartemint of assets and liabilities, disclosure ofticgent assets and liabilities at the date of
our financial statements, and the reported amafrmsvenue and expenses during the reporting periddnagement bases its estimates on
historical experience and on various other assumgtihat are believed to be reasonable under th@necstances. There can be no assurance
that actual results will not differ from those estites and such differences could be significant.
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Construction Revenue

Revenue from construction projects is recognizetherpercentage-of-completion method of accountilegermined by the percentage
of cost incurred to date compared to manageraastimated total cost for each contract. This ogth used because we consider total ca
be the best available measure of progress on @athact. These amounts are based on estimatethamwacertainty inherent in the estimates
initially is reduced as work on each contract nearapletion. The asset “costs and estimated earimgxcess of billings on uncompleted
contracts” represents expenses incurred and regs@raegnized in excess of amounts billed. Thelltgl$billings in excess of costs and
estimated earnings on uncompleted contracts” reptedillings in excess of revenues recognized.

Allowance for Doubtful Accounts

We perform periodic credit evaluations of our custos. We continuously monitor collections and paytaérom our customers and
maintain an allowance for estimated credit losseset upon our historical experience and any spenitomer collection issues that we h
identified. Establishing reserves against speeificounts receivable and the overall adequacy ohlbawance is a matter of judgment.

Asset Impairmen

We evaluate the potential impairment of individisslg-lived assets, principally the tower sites artedngible assets. We record an
impairment charge when we believe an investmetawers or the intangible asset has been impairtagh hat future undiscounted cash fls
would not recover the then current carrying valtithe investment in the tower site. We consider yrfactors and make certain assumptions
when making this assessment, including but notéichio: general market and economic conditiongotical operating results, geographic
location, lease-up potential and expected timinkpase-up. In addition, we make certain assumpiiodgtermining an asset’s fair value less
costs to sell for purposes of calculating the amofian impairment charge. Changes in those assonspbr market conditions may result in
a fair value less costs to sell which is differsotn management’s estimates. Future adverse chamgearket conditions could result in
losses or an inability to recover the carrying ealihhereby possibly requiring an impairment changde future. In addition, if our
assumptions regarding future undiscounted castsfimvd related assumptions are incorrect, a futnpairment charge may be required.

Property Tax Expens:

We typically receive notifications and invoicesaimears for property taxes associated with theildengersonal property and real
property used in our site leasing business. Asalttave recognize property tax expense, whickflected as a component of site leasing cost
of revenue, based on our best estimate of antexipatoperty tax payments related to the currenbgeYWe consider several factors in
establishing this estimate, including our histdriesel of incurred property taxes, the locatiortlod property, our awareness of jurisdictional
property value assessment methods and industitgdgtaoperty tax information. If our estimates melijjgg anticipated property tax expenses
are incorrect, a future increase or decreaseeresising cost of revenue may be required.
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RESULTS OF OPERATIONS
Year Ended 2006 Compared to Year Ended 2005

Revenues:
For the year ended December 31,
Percentagt
Percentage Percentage
2006 of Revenue 2005 of Revenue Change
(in thousands except for percentages)
Site leasing $256,17( 73.(% $161,27° 62.(% 58.8%
Site development consultir 16,66( 4.7% 13,54¢ 5.2% 23.0%
Site development constructis 78,27 22.2% 85,16¢ 32.&8% (8.)%
Total revenue $351,10: 100.(% $259,99: 100.(% 35.0%

Site leasing revenue increased due to the increasater of new tenant installations, the amou¢ate amendments related to
equipment added to our towers, revenue generatéiteltpwers that we acquired in the AAT Acquisitiother towers acquired, and towers
constructed during 2006. The AAT Acquisition cobtiied approximately $63.2 million of the increaseadtal revenues. As of December 31,
2006, we had 13,602 tenants as compared to 8,2a8teat December 31, 2005. Additionally, we haymeaenced on average, higher rents
per tenant due to higher rents from new tenanghdrirents upon renewal by existing tenants andiaddl equipment added by existing
tenants. Lastly, we added 2,249 towers to our pliotfn 2006 versus only adding 244 towers in 2005.

Site development consulting revenues increasedesudt of a higher volume of work in 2006 vers082. Site development
construction revenue decreased due to the roltfatertain of our prior construction contracts frtime larger wireless carriers and our efforts
to focus on capturing the higher margin serviceskwather than volume.

Operating Expenses:
For the year ended

December 31,
Percentagt
2006 2005 Change
(in thousands)
Cost of revenues (exclusive of depreciation, azmmeind amortization
Site leasing $ 70,66 $ 47,25¢ 49.5%
Site development consultir 14,08: 12,00¢ 17.3%
Site development constructis 71,84 80,68¢ (11.0%
Selling, general and administrati 42,275 28,17¢ 50.0%
Asset impairment and other (credits) char (357) 44¢ (179.0%
Depreciation, accretion and amortizat 133,08t 87,21¢ 52.6%
Total operating expens $331,59: $255,79¢ 29.6%

Site leasing cost of revenues increased primasilg eesult of the growth in the number of towerseavby us, which was 5,551 at
December 31, 2006 up from 3,304 at December 315.20Be AAT Acquisition contributed approximately3& million to the increase in
total site leasing cost of revenues. Site developroensulting cost of revenues increased as atreShigher volume of work for the year
ended December 31, 2006 versus the same peridaDéf Site development construction cost of revetegreased due to the roll-off of
certain of our prior construction contracts frora thrger wireless carriers and our efforts to fomugapturing the higher margin services
work rather than volume. That focus and changingketaconditions for the year ended December 316288ulted in higher margin jobs in
2006 versus 2005.
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Selling, general, and administrative expense irrgé&14.1 million, which was due to a $6.9 millinarease in salaries, benefits, and
other backoffice operating expenses resulting pilgnrom a higher number of employees, a signfficportion of which is attributable to the
AAT Acquisition. Selling, general, and administratiexpense was also impacted by $5.3 million afkstiption and employee stock purchase
plan expense that we recognized in 2006 in accomaith SFAS 123R as compared to $0.5 million i@20The remaining portion of the
increase was due to $2.3 million of bonus, tramsjtand integration expenses incurred in conneetitinthe AAT Acquisition. These bonus,
transition, and integration expenses are not egplectrecur in future years.

Depreciation, accretion and amortization expenseeased primarily due to expense on assets acqunited AAT Acquisition, which
represented approximately $46.4 million, offsetly decrease in certain towers becoming fully degated since December 31, 2005.

Operating Income:

For the year
ended December 31,

Percentagt
2006 2005 Change
(in thousands)
Operating incom: $19,50¢ $4,19¢ 365.0%

The increase in operating income was primarily ui@creases in the segment operating profit (st@) of the site leasing segment,
which was primarily due to an increased numbepwfers acquired in the AAT Acquisition. This increasas further augmented by an
increase in segment operating profit of the siteeti®oment construction segment which was due tadteff of certain of our prior
construction contracts from the larger wirelessiees which were at lower margins than subsequenmnkihat was at higher margins. These
increases were offset by an increase in sellingegd, and administrative expense and depreciaditeretion, and amortization expense for
the year ended December 31, 2006 versus the ydaddbecember 31, 2005.

Segment Operating Profit:

For the year ended
December 31,

Percentagt
2006 2005 Change
(in thousands)
Segment operating profi
Site leasing $185,50° $114,01¢ 62.7%
Site development consultir 2,57¢ 1,54t 66.5%
Site development constructi 6,431 4,47¢ 43.1%
Total $194,51¢ $120,03¢ 62.(%

The increase in site leasing segment operatingtpedéted primarily to additional revenue genedabg the increased number of towers
acquired in the AAT Acquisition, which contribut®d3.6 million of the increase. The remaining insee& primarily due to the revenue from
the increased number of tenants and tenant equipsnesur sites in 2006 versus 2005, which had mahimcremental associated costs.
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Other Income (Expense):

For the year ended
ended December 31,

Percentagt
2006 2005 Change
(in thousands)

Interest incom: $ 3,81 $ 2,09¢ 82.(%

Interest expens (81,287) (40,517 100.€%

Non-cash interest expen (6,84%) (26,23¢) (73.9%

Amortization of deferred financing fe (11,589 (2,850 306.5%
Loss from write-off of deferred financing fees amdinguishment of

debt (57,23)) (29,27)) 95.5%

Other 692 31 2,132.%

Total other expens $(152,439) $(96,739) 57.6%

Interest expense for the year ended December 88, i2@reased $40.8 million from the year ended bréssr 31, 2005. This increase is
primarily due to the higher aggregate amount ohéaterest bearing debt outstanding during 2006¢kwhbonsisted of a $1.1 billion bridge
loan during the second, third, and a portion offtheth quarters of 2006 and $405 million of Init@MBS Certificates outstanding for all
twelve months of 2006 and $1.15 billion of AddittdfCMBS Certificates outstanding for the last twonths of 2006, versus an average
balance of $587.6 million of cash interest beadebt in 2005, which was primarily comprised of 8u¥/ 2% senior notes, our senior secured
credit facility and the Initial CMBS Certificates.

Non-cash interest expense for the year ended Desredih 2006 decreased $19.4 million from the yeded December 31, 2005. The
decrease was a result of the redemption and repseabf $111.8 million of 9/ 4% senior discount notes in June and November o5 200
the repurchase of the remaining aggregate prineipalunt of $223.7 million of these notes in ApA0B.

Amortization of deferred financing fees for the yeaded December 31, 2006 increased by $8.7 millisrompared to the year ended
December 31, 2005. This increase was primarilytdwamortization of fees relating to the $1.1 balioridge loan, the $1.15 billion of
Additional CMBS Certificates, the $405.0 million lfitial CMBS Certificates, and the senior revolyioredit facility for the year ended
December 31, 2006 versus the amortization of feesutstanding 8/ 2% senior notes, 9/ 4% senior discount notes, and the senior secured
credit facility for the year ended December 31,200

Loss from write-off of deferred financing fees amdinguishment of debt for the year ended DecerBlhe2006 was $57.2 million, an
increase of $27.9 million from the year ended Ddwen31, 2005. The increase was attributable tdod®from write-off of $10.2 million of
deferred financing fees and $47.0 million of losseshe extinguishment of debt resulting from tepayment of the $1.1 billion of the bridge
loan in November 2006, repurchase of $223.7 miltbour 93/ 4% senior discount notes and $162.5 million of od# 8% senior notes in
April 2006, versus the loss from write-off of $2r8llion of deferred financing fees and $10.9 mitiiof losses on the extinguishment of debt
associated with the redemption of $111.8 millioroof 9 3/ 4% senior discount notes, the write-off of $1.7 roill of deferred financing fees
and $7.4 million of losses from the write-off of 8 million of our 81/ 2% senior notes, the write-off of $5.4 million offdeed financing
fees associated with the repayment and refinarafiogr prior senior credit facility, and the writéf of $0.8 million of deferred financing fe
and $0.7 million on the extinguishment of debt agsed with the redemption of $50.0 million of duF 1/ 4% senior notes during 2005.
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Adjusted EBITDA:

For the year ended

December 31, Percentagt
2006 2005 Change
(in thousands)
Adjusted EBITDA $161,81- $95,32: 69.8%

The increase in Adjusted EBITDA for the year en@ettember 31, 2006 was primarily the result of inseel segment operating profit
from our site leasing segment. Adjusted EBITDA isoa-GAAP financial measure. We reconcile this measnd provide other Regulation
G disclosures later in this annual report in thetisa titled Non-GAAP Financial Measures.

Net Loss:
For the year ended
December 31, Percentagt
2006 2005 Change
(in thousands)
Net loss $(133,44%) $(94,709 40.%%

Net loss for year ended December 31, 2006 incre®38d million from the year ended December 31520Me increase in net loss is
primarily a result of higher interest expense,raméase in loss from write-off of deferred finarcfiees and extinguishment of debt, and
higher amortization of deferred financing feesseftfby improved operating income and lower non-ateest expense for the year ended
December 31, 2006 as compared to the year endeshiber 31, 2005.

Year Ended 2005 Compared to Year Ended 2004

Revenues:
For the year ended December 31,
Percentage Percentage Percentagt
2005 of Revenue 2004 of Revenue Change
(in thousands except for percentages)
Site leasing $161,27° 62.(% $144,00:« 62.2% 12.(%
Site development consultir 13,54¢ 5.2% 14,45¢ 6.2% (6.9%
Site development constructis 85,16¢ 32.8% 73,02: 31.€% 16.€%
Total revenue $259,99: 100.(% $231,48. 100.(% 12.2%

Site leasing revenue increased due to the increasater of new tenant installations, the amou¢ate amendments related to
equipment added to our towers and the towers weigahjand constructed during 2005. As of DecemhefB05, we had 8,278 tenants as
compared to 7,449 tenants at December 31, 2004tidwaially, we have experienced on average highetsrper tenant due to higher rents
from new tenants, higher rents upon renewal bytiegigenants and additional equipment added bytiegisenants. Lastly, we added 244
towers in 2005 versus only 15 towers in 2004.

Site development construction revenue increasedapily as a result of revenue generated from aies\contract with Cingular in the
North and South Carolina markets that was onlysimnitial stages in 2004. The increase in siteetlzment construction revenue is als
result of an increase in the overall volume of wiorkhe second, third, and fourth quarters of 289%5ompared to the same periods of 2004.
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Operating Expenses:

For the year
ended December 31,

Percentagt
2005 2004 Change
(in thousands)
Cost of revenues (exclusive of depreciation, azmmeind amortization

Site leasing $ 47,25¢ $ 47,28 (0.)%
Site development consultir 12,00¢ 12,76¢ (6.0%
Site development constructis 80,68¢ 68,63( 17.6%
Selling, general and administrati 28,17¢ 28,88 (2.5)%
Asset impairment and other charg 44¢ 7,342 (93.9%
Depreciation, accretion and amortizat 87,21¢ 90,45: (3.60%
Total operating expens $255,79¢  $255,36:. 0.2%

Site development construction cost of revenue ased primarily as a result of the increase in velualated to the Cingular contract
mentioned above, as well as an increase in thebwelume of work in the second, third, and fougtnarters of 2005 as compared to the ¢
periods of 2004.

Asset impairment charges decreased as a resuftpafiiment charges taken on one tower for $0.2 aniléind the remaining value of the
microwave network equipment of $0.2 million for $ear ended December 31, 2005 as opposed to changistowers of $2.6 million and
microwave network equipment of $4.5 million for $ear ended December 31, 2004.

Operating Income (LosS):

For the year ended

December 31,
Percentagt
2005 2004 Change
(in thousands)
Operating income (los: $4,19¢ $(23,88) 117.6%

The decrease in operating loss from continuing aifmns primarily was a result of higher revenues lamwer overall operating expens
in particular asset impairment charges, and a dseri depreciation, accretion and amortizatiorergp in 2005 as compared to 2004.

Segment Operating Profit:

For the year ended
December 31,

Percentagt
2005 2004 Change
(in thousands)
Segment operating profi

Site leasing $114,01¢ $ 96,72! 17.%
Site development consultir 1,54t 1,68¢ (8.5)%
Site development constructis 4,47¢ 4,392 1.%
Total $120,03¢ $102,80: 16.8%

The increase in site leasing segment operatingtpvat related primarily to additional revenue tmver generated by the increased
number of tenants on our sites in 2005 versus 20Aout a commensurate increase in the cost afmees (excluding depreciation,
accretion, and amortization) due to property taluotions and tower operating cost reduction invtes.
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Other Income (Expense):

For the year ended
ended December 31,

Percentagt
2005 2004 Change
(in thousands)
Interest incom $ 2,09¢ $ 51€ 306.2%
Interest expens (40,517 (47,460 (14.6%
Non-cash interest expen (26,23¢) (28,087) (6.€)%
Amortization of deferred financing fe (2,850 (3,44%) (17.9%
Loss from writoff of deferred financing fees and extinguishmerebt (29,27)) (41,19) (28.9%
Other 31 23€ (86.9%
Total other expens $(96,739) $(119,43) (19.0%

Interest expense, naash interest expense, and amortization of deféimadcing fees decreased primarily as a resuti@fredemptior
gf 35% of our 93/ 4% senior discount notes and out & % senior notes from the proceeds of our May anakgetequity offerings totaling
226.9 million in 2005.

The decrease in loss from write-off of deferreafining fees and extinguishment of debt was ateibto the write-off of $10.2 million
of deferred financing fees and $19.1 million ofdes on the extinguishment of debt resulting froenrétirement of our 10/ 4% senior notes,
refinancing our senior credit facility, and redemps of 35% of our @/ 4% senior discount notes and out B2 % senior notes for the year
ended December 31, 2005, versus a write-off of Bir8llion of deferred financing fees and $28.1 maill of losses on the extinguishment of
debt associated with the early retirement of oW E2nior discount notes, a significant portion af ®0 1/ 4% senior notes and the
termination of a prior senior credit facility ingltyear ended December 31, 2004.

Adjusted EBITDA:

For the year ended
December 31,

Percentagt
2005 2004 Change
(in thousands)
Adjusted EBITDA $95,32. $78,79¢ 21.(%

The increase in Adjusted EBITDA was primarily tlesult of improvement in the site leasing segmeetaiing profit for the year ends
December 31, 2005 versus the year ended Decemp20@4. Adjusted EBITDA is a non-GAAP financial rseee. We reconcile this
measure and provide other Regulation G disclodatesin this annual report in the section titledniNGAAP Financial Measures.

Discontinued Operations, Net of Income Taxes:

For the year ended
December 31,

Percentagt
2005 2004 Change
(in thousands)
Loss from discontinued operations, net of inconxe$ $(61) $(3,25)) (98.))%

Loss from discontinued operations of $3.3 milliar2D04 was primarily a result of the loss on thetemn services business, which was
sold in 2004, as compared to only trailing cost$@D6 million in 2005.
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Net Loss:
For the year ended
December 31, Percentag(
2005 2004 Change
(in thousands)
Net loss $(94,709) $(147,28() (35.7)%

The decrease in net loss is primarily a resultrgiroved operating income (loss), lower asset inmpait charges, lower depreciation,
accretion, and amortization expense and lowerdsterxpense and non-cash interest expense foe#tteepded December 31, 2005 as
compared with the year ended December 31, 2004.

LIQUIDITY AND CAPITAL RESOURCES

SBA Communications Corporation (“SBA Communicatigns a holding company with no business operatiohiss own. Our only
significant asset is the outstanding capital smicBBA Telecommunications, Inc. (“Telecommunicagrwhich is also a holding company
that owns the outstanding capital stock of SBA 8eRinance, Inc. (“SBA Senior Finance”), which,etitly or indirectly, owns the equity
interest in substantially all of our subsidiaridge conduct all of our business operations throughSBA Senior Finance subsidiaries,
primarily through the borrowers under the mortgkga underlying the Initial CMBS Certificates andditional CMBS Certificates
(collectively, the “CMBS Certificates”), and SBA ier Finance Il LLC, the borrower under the revalyicredit facility.

Accordingly, our only source of cash to pay ourigdions, other than financings, is distributionghwespect to our ownership interest
in our subsidiaries from the net earnings and flashgenerated by these subsidiaries. The abifityur subsidiaries to pay cash or stock
dividends is restricted under the terms of our CMBS8tificates and our other debt instruments.

A summary of our cash flows is as follows:

For the year ende(
December 31, 20C
(in thousands)
Summary cash flow informatiol

Cash provided by operating activiti $ 75,96(
Cash used in investing activiti (739,87¢)
Cash provided by financing activiti 664,13(

Increase in cash and cash equival 214
Cash and cash equivalents, December 31, 45,93
Cash and cash equivalents, December 31, $ 46,14¢

Sources of Liquidity

We have traditionally funded our growth, includiogr tower portfolio growth, through borrowings unaer revolving credit facility,
long-term indebtedness and equity issuances. litiaadve have recently begun to fund our growtlthvagash flows from operations.

During the past few years, we have pursued a giraterefinancing our higher cost long-term debthwower cost debt and equity in
order to lower our total indebtedness, our inteeggense and our weighted average cost of deld.rAsult of these initiatives, we redeemed
and/or repurchased an aggregate of $249.3 milli@uohigh-yield notes during 2005 and the remairh386.2 million in 2006. In addition,
we reduced our weighted average cost of debt fr@5% at December 31, 2005 to 5.96% at Decembe2(B15.
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In connection with the AAT Acquisition, we repurdea all of our outstanding® 4% senior discount notes and82 % senior notes.
We funded these repurchases, including the assdgmemiums and fees, and the cash consideratidrirptne AAT Acquisition, with a
portion of $1.1 billion bridge loan entered into $gnior Finance.

On November 6, 2006, SBA CMBS-1 Depositor LLC, mditiect subsidiary of ours, sold in a private temt®on $1.15 billion of
Commercial Mortgage Pass-Through Certificates,eSe&2D06-1 issued by SBA CMBS Trust. The Additicd®IBS Certificates have a
weighted average fixed coupon interest rate of 689d a weighted average interest rate to us &b &fer giving effect to the settlement of
the hedging arrangements we entered into in aatioip of the financing. The Additional CMBS Cert#ites have an expected life of five
years with a final repayment date in 2036. We wssedbstantial portion of the net proceeds receinad this offering to repay our $1
billion bridge facility, to fund required reservesd pay fees and expenses associated with théidwdliCMBS Transaction. The remainder
of the net proceeds were used for working cagditpbn the closing of the Additional CMBS Transactiae had total indebtedness
outstanding of $1.6 billion, consisting entirelyasomortgage loan held by the Trust bearing a wetjaterage coupon fixed interest rate of
5.9%.

On December 22, 2005, we entered into a credieageat for a senior secured revolving credit facilit the amount of $160.0 million.
This facility consists of a $160.0 million revolgtoan, which may be borrowed, repaid and redrawbject to compliance with certain
covenants. This facility will mature on December 2007. Amounts borrowed under the facility wilkage interest at LIBOR plus a margin
that ranges from 75 basis points to 200 basis poinat a base rate plus a margin that ranges Ithmbasis points to 100 basis points.
Amounts borrowed under this facility will be seaditey a first lien on substantially all of SBA Senkinance 115 assets and are guarantee
certain of our other subsidiaries. No amounts weertstanding under this facility at December 31,&08s of December 31, 2006, we were in
full compliance with the terms of the credit fagiland based on our current leverage, we had tiligydab draw an additional $29.0 million.

Cash provided by operating activities was $76.0ionilfor the year ended December 31, 2006. Thisiathwas primarily the result of
operating income from the site leasing segmentusigd of depreciation, accretion, and amortization.

In order to manage our leverage position and tarensontinued compliance with our financial covesawe may decide to pursue a
variety of actions. These actions may include iringradditional indebtedness to stay at targetriye levels, selling certain assets or lines of
business, issuing common stock or securities caibleinto shares of common stock, or pursuing offmancial alternatives, including
securitization transactions. If implemented thed@as could increase one interest expense anditte dur existing shareholders. We cannot
assure you that we will implement any of thesetatyias or that if implemented, these strategiesddoe implemented on terms favorable to
our company and its shareholders.

Registration Statements

In connection with our acquisitions, we have oa filith the Securities and Exchange Commission sagltration statements on Form
S-4 registering shares of Class A common stockweamay issue in connection with the acquisitiomvidEless communication towers or
companies that provide related services. Durings2@te Company filed a shelf registration statenoenfForm S-4 with the Securities and
Exchange Commission registering an aggregate 4l@mshares of its Class A common stock. Durin@&0we issued approximately
1.8 million shares of Class A common stock undeséhregistration statements in connection withattgguisition of 131 towers and related
assets. As of December 31, 2006, we had approxiynate million shares of Class A common stock rammay under these shelf registration
statements.

On April 14, 2006, we filed with the Commission @utomatic shelf registration statement for well-kmcseasoned issuers on Form S-
3ASR. This registration statement enables us teeisbares of our Class A common stock, sharesefénmped stock, which may be represel
by depositary shares, unsecured senior, seniordinated or subordinated debt securities; and wésr@ purchase any of these securities in
any amounts approved by our board of directorgestibo the requirements of the Nasdaq Stock Maaketthe securities and other laws
applicable to us. Under the rules governing theraatic shelf registration statements, we
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will file a prospectus supplement and advise then@dssion of the amount and type of securities e@eh we issue securities under this
registration statement.

Uses of Liquidity

Our principal use of liquidity is cash capital ergéures associated with the growth of our towetfptio. Our cash capital
expenditures, including cash used for acquisitiémsthe year ended December 31, 2006 were $75dlibrmcomprised of $644.4 million of
cash capital expenditures associated with the A&tjuisition and $110.1 million of other cash cap&apenditures. The $110.1 million
included $16.3 million related to new tower constien, $4.1 million for maintenance tower capitapenditures, $5.7 million for
augmentations and tower upgrades, $2.9 milliorgéoreral corporate expenditures, and $5.8 millisrgfound lease purchases. This amount
also includes cash capital expenditures of $75lBomithat we incurred in connection with the acition of 339 completed towers, two
towers in process, related prorated rental receiptspayments, and earnouts for the year endechiiere31, 2006. The $16.3 million of new
tower construction included costs associated viighcompletion of 60 new towers during 2006 andscimaturred on sites currently in proce

We currently expect to incur cash capital expemdgassociated with tower maintenance and genemabiate expenditures of $8.0
million to $10.0 million during 2007. Based uporr @urrent plans, we expect our discretionary caglital expenditures during 2007 to be at
least $75.0 million to $80.0 million. Primarily,e@ke cash capital expenditures would relate to @te 800 new towers we intend to build in
2007, ground lease purchases and current acqospians, including, as of February 22, 2007, théoWvers acquired since December 31,
2006 and the 148 towers that are subject to peratiggisition agreements. However, we are contigialt actively looking for additional
acquisition opportunities, which if consummateddoresult in additional capital expenditures. Weect to fund our discretionary cash
capital expenditures from cash on hand, cash ftomfoperations, availability under our senior créacility, and/or through the issuances of
our Class A common stock in connection with toweguasitions.

We estimate we will incur approximately $1,000 fmver per year for capital improvements or modiiimas to our towers. All of these
planned capital expenditures are expected to biefliby cash on hand and cash flow from operatibms.exact amount of our future capital
expenditures will depend on a number of factorfuiiog amounts necessary to support our tower @atfour new tower build and tower
acquisition program and our ground lease purchesgram.

Debt Service Requirements

At December 31, 2006, we had $1.15 billion outstamaf Additional CMBS Certificates. The Addition@MBS Certificates have an
anticipated repayment date of November 15, 20%&rést on the Additional CMBS Certificates is pdgamonthly at a blended annual rate
6.0%. Based on the amounts outstanding at Dece®ih@006, annual debt service on the Additional GMEertificates is $68.9 million.

At December 31, 2006, we had $405.0 million outdtag of Initial CMBS Certificates. The Initial CMBGertificates have an
anticipated repayment date of November 15, 20%6rést on the Initial CMBS Certificates is payalnenthly at a blended annual rate of
5.6%. Based on the amounts outstanding at Dece®ih@006, annual debt service on the Initial CMBStificates is $22.7 million.

At December 31, 2006, we had no amounts outstandidgr our senior credit facility. Based on no antswutstanding and the unused
commitment fees in effect, we estimate our annebt dervice to be approximately $0.6 million anhuah our senior credit facility.

Capital Instruments
CMBS Cetrtificates

On November 18, 2005, the Depositor sold, in agtetransaction $405.0 million of Initial CMBS Ofciates, Series 2005-1 issued by
the Trust. The Initial CMBS Certificates consistfiok classes, all of which are rated investmeatgr as indicated in the table below:

Pass througt
Initial Subclass

Subclass Principal Balance Interest Rate
(in thousands)

2005-1A $ 238,58( 5.36%

200:-1B 48,32( 5.565%

200t-1C 48,32( 5.731%

2005-1D 48,32( 6.21%

2005-1E 21,46( 6.70¢%
$ 405,00( 5.608%
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The weighted average monthly fixed coupon interast of the Initial CMBS Certificates is 5.6%, aheé effective weighted average
fixed interest rate is 4.8% after giving effectsettlement of two interest rate swap agreemenésesl in contemplation of the transaction.
The Initial CMBS Certificates have an expected difdive years with a final repayment date in 20BBe proceeds of the Initial CMBS
Certificates were primarily used to purchase therpgenior credit facility of SBA Senior Financedato fund reserves and pay expenses
associated with the offering.

On November 6, 2006, the Depositor sold, in a peiveansaction, $1.15 billion of Additional CMBS @ificates. The Additional CMB:
Certificates consist of nine classes. The prindjgddnce and pass through interest rate for easis @ indicated in the table below:

Initial Subclass Pass througt
Subclass Principal Balance Interest Rate

(in thousands)
200¢-1A $ 439,42( 5.31%%
200¢-1B 106,68( 5.451%
200¢-1C 106,68( 5.55%%0
200¢-1D 106,68 5.852%
200¢-1E 36,54( 6.172%
200¢-1F 81,00( 6.70%
200¢-1G 121,00( 6.902%
200¢-1H 81,00( 7.38%
200¢-1J 71,00( 7.82%
Total $ 1,150,00 5.997%

The weighted average monthly fixed coupon interatst of the Additional CMBS Certificates is 6.0%dahe effective weighted
average fixed interest rate is 6.3% after givirfgafto the settlement of the nine interest ratapsagreements entered in contemplation of the
transaction. The Additional CMBS Certificates haveexpected life of five years with a final repayréate in 2036. The proceeds of the
Additional CMBS Certificates were primarily usedrapay the bridge loan and fund required resermdsapenses associated with the
Additional CMBS Transaction.

The assets of the Trust, which issued both thealf@MBS Certificates and the Additional CMBS Chctates, consist of a non-recourse
mortgage loan initially made in favor of SBA Profes, Inc. (the “Initial Borrower”)In connection with the issuance of the AdditionMES
Certificates, each of SBA Sites, Inc., SBA Struetyinc., SBA Towers, Inc., SBA Puerto Rico, Ined &BA Towers USVI, Inc. (the
“Additional Borrowers” and collectively with the itial Borrower, the “Borrowers”) were added as dihaial borrowers under the mortgage
loan and the principal amount of the mortgage lwas increased by $1.15 billion to an aggregateld56 billion. The Borrowers are jointly
and severally liable under the mortgage loan. Thegage loan is to be paid from the operating ¢msts from the aggregate 4,975 towers
owned by the Borrowers. Subject to certain limigadeptions described below, no payments of priheyiabe required to be made prior to
the monthly payment date in November 2010, whighésanticipated repayment date for the compor@rttse mortgage loan corresponding
to the Initial CMBS Certificates, and no paymentprncipal will be required to be made on the camgnts of the mortgage loan
corresponding to the Additional CMBS Certificatempto the monthly payment date in November 204Hich is the anticipated repayment
date for the components of the mortgage loan cporeding to the Additional CMBS Certificates. Howeniéthe debt service coverage ratio,
defined as the Net
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Cash Flow (as defined in the mortgage loan agregrdaended by the amount of interest on the mortghan, servicing fees and trustee fees
that the Borrowers will be required to pay over sieceeding twelve months, as of the end of argndalr quarter, falls to 1.30 times or
lower, then all cash flow in excess of amounts iregto make debt service payments, to fund reduieserves, to pay management fees and
budgeted operating expenses and to make other péymegjuired under the loan documents, referred ®xcess cash flow, will be deposited
into a reserve account instead of being releasdtketBorrowers. The funds in the reserve accoulhinwet be released to the Borrowers unless
the debt service coverage ratio exceeds 1.30 tioné®/o consecutive calendar quarters. If the delvice coverage ratio falls below 1.15
times as of the end of any calendar quarter, theia@ortization periodWwill commence and all funds on deposit in the resexccount will b
applied to prepay the Mortgage Loan. Otherwisea amonthly basis, the excess cash flow of the Bagreveld by the Trustee is distributed
to the Borrowers.

The Borrowers may not prepay the mortgage loanhialgvor in part at any time prior to November 28d0the components of the
mortgage loan corresponding to the Initial CMBStifieates and November 2011 for the componenthefhortgage loan corresponding to
the Additional CMBS Certificates, except in limiteticumstances (such as the occurrence of cergasinadty and condemnation events
relating to the Borrowers’ tower sites). Thereaffgepayment is permitted provided it is accompaubig any applicable prepayment
consideration. If the prepayment occurs within mimenths of the final maturity date, no prepaymemsideration is due. The entire unpaid
principal balance of the mortgage loan componemtesponding to the Initial CMBS Certificates wikk due in November 2035 and those
corresponding to the Additional CMBS Certificateidl e due in November 2036. However, to the extbat the full amount of the mortga
loan component corresponding to the Initial CMBStifleates or the amount of the mortgage loan congmb corresponding to the Additior
CMBS Certificates are not fully repaid by theirpestive anticipated repayment dates, the intea¢stpayable on any such mortgage loan
outstanding will significantly increase in accordamwith the formula set forth in the mortgage loBine mortgage loan may be defeased in
whole at any time.

The mortgage loan is secured by (1) mortgages,sdefetust and deeds to secure debt on substgraiabbf the Borrowers’ tower sites
and their operating cash flows, (2) a securityregein substantially all of the Borrowers’ persiop@perty and fixtures and (3) the
Borrowers’ rights under the management agreemeatesghinto with SBA Network Management, Inc. (“SBietwork Management”)
relating to the management of the Borrowers’ togitas by SBA Network Management pursuant to whiBiA Sletwork Management
arranges for the payment of all operating expeasdshe funding of all capital expenditures ouafounts on deposit in one or more
operating accounts maintained on the BorrowersalfieRor each calendar month, SBA Network Manageriseentitled to receive a
management fee equal to 7.5% of the Borrowers’atpgy revenues for the immediately preceding caendonth. This management fee was
reduced from 10% in connection with the issuancefAdditional CMBS Certificates.

Revolving Credit Facility

On December 22, 2005, SBA Senior Finance I, owllykowned subsidiary, entered into a senior segtuesolving credit facility in
the amount of $160.0 million, which may be borroyexbaid and redrawn, subject to compliance wittage covenants. Amounts borrowed
under the facility accrue interest at LIBOR plumargin that ranges from 75 basis points to 200shasints or at a base rate plus a margin
ranges from 12.5 basis points to 100 basis poftgutstanding amounts under the facility are exember 21, 2007. The borrower under
the revolving credit facility, SBA Senior Finandehas agreed that amounts borrowed under theviexptredit facility will be secured by a
first lien on substantially all of its assets. bd#ion, each of SBA Senior Finance II's subsidiarhas guaranteed the obligations of SBA
Senior Finance Il under the senior credit faciihd has pledged substantially all of their respedissets to secure such guarantee.
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Inflation

The impact of inflation on our operations has regsignificant to date. However, we cannot asgouethat a change in the rate of
inflation in the future will not adversely affectiooperating results.

Recent Accounting Pronouncements
Stock-based Compensation

Effective January 1, 2006, we adopted the provismiiStatement of Financial Accounting Standards @8R, “Share-Based
Payments,” (“SFAS 123R") which requires the measiget and recognition of compensation expense fahare-based payment awards to
employees and directors based on estimated faiesaBFAS 123R supersedes the Company’s previgos@ing methodology using the
intrinsic value method under Accounting PrincipBzsard Opinion No. 25 (“APB 25"), “Accounting for &k Issued to Employees.”

We adopted SFAS 123R using the modified prospettaresition method. Under this transition methaampensation expense
recognized during the year ended December 31, R@Dfded: (a) compensation expense for all shasedawards granted prior to, but not
yet vested, as of December 31, 2005, based orrdm date fair value estimated in accordance kighariginal provisions of SFAS 123, a
(b) compensation expense for all share-based awgatised subsequent to December 31, 2005, bastx @nant date fair value estimated in
accordance with the provisions of SFAS 123R. Iroetance with the modified prospective transitiortmod, our Consolidated Financial
Statements for prior periods have not been restategflect the impact of SFAS 123R.

On November 10, 2005 the Financial Accounting Statisl Board (“FASB”) issued FASB Staff Position NS 123R-3, “Transition
Election Related to Accounting for Tax Effects dfaBe-Based Payment Awards.” We have elected totddemlternative transition method
provided in the FASB Staff Position for calculatithge tax effects of share-based compensation pursa&FAS 123R. The alternative
transition method includes simplified methods tmbksh the beginning balance of the additionatipaicapital pool (“APIC Pool”) related to
the tax effects of employee share-based compensaitial to determine the subsequent impact on th€ RBol and our Consolidated
Statements of Cash Flows of the tax effects of eyga and director share-based awards that areandisy upon adoption of SFAS 123R.

Other Pronouncements

In September 2006, the SEC issued Staff AccouBingtin (“SAB”) 108, “ Considering the Effects of Prior Year Misstatemevtien
Quantifying Misstatements in Current Year FinanS#thtements(“SAB 108”). SAB 108 was issued to provide intepre guidance on how
the effects of the carryover or reversal of prieaymisstatements should be considered in quamgifyicurrent year misstatement. SAB 108
requires the use of both the “iron curtain” andltreer” approaches in quantifying the materialifynoisstatements. SAB 108 is effective for
annual financial statements covering the firstdigear ending after November 15, 2006. Early adopif SAB 108 is permitted. We elected
to adopt SAB 108 effective September 30, 2006. Upitial application of SAB 108, we evaluated thecarrected financial statement
misstatements that were previously considered irana@htunder the “rollover” method using the dualthoelology required by SAB 108. As a
result of this dual methodology approach of SAB,18 corrected the cumulative error in our accauynfor equity-based compensation for
periods prior to January 1, 2006 in accordance thightransitional guidance in SAB 108.

Pursuant to SAB 108, we corrected the aforementi@uenulative error in its accounting for equity-edsompensation by recording a
non-cash cumulative effect adjustment of $8.4 onillio additional paid-in capital with an off-setfiamount of $7.7 million to accumulated
deficit within shareholders’ equity as well as atinents to property and equipment in the amouf0af million and intangible assets of $0.3
million in our consolidated balance sheet as ofddalger 31, 2006. The capitalized amounts relatedaiaition related costs. For additional
discussion regarding the adoption of SAB 108 asiéhipplications, please see “Current Accounting Bumtements” in note 3 to our
consolidated financial statements.

In September 2006, the Financial Accounting Stasel&oard (“FASB”) issued Statement of Financial dwating Standard (“SFAS”)
No. 157,“Fair Value Measurements,(“SFAS No. 157”) which defines fair
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value, establishes guidelines for measuring fdirevand expands disclosures regarding fair valugsomements. SFAS No. 157 is effective
for fiscal years beginning after November 15, 2008. are currently evaluating what impact, if amg adoption of SFAS No. 157 will have
on our consolidated financial condition, result®pérations or cash flows.

In September 2006, the FASB issued SFAS No. E8ployer’s Accounting for Defined Benefit Pensamd Other Postretirement
Plans (an amendment of FASB Statements No. 82083and 132(F’ (“SFAS No. 158”). Among other items, SFAS No. 18§uires
recognition of the overfunded or underfunded stafien entity’s defined benefit postretirement pdanan asset or liability in the financial
statements, requires the measurement of definegfibpostretirement plan assets and obligationsf dise end of the employer’s fiscal year,
and requires recognition of the funded status &ihdd benefit postretirement plans in other compredive income. SFAS No. 158 is effect
for fiscal years ending after December 15, 2006.ad@pted SFAS 158 on December 31, 2006. We cuyrerghsure the funded status of our
plan as of the date of our year-end statemennahfiial position.

In July 2006, the FASB issued FASB Interpretatiamiber 48 Accounting for Uncertainty in Income Taxes, an fiptetation of FASB
Statement No. 109“FIN No. 48”). FIN No. 48 prescribes a recogoitithreshold and measurement attribute for thenirzd statement
recognition and measurement of a tax position takentax return. We must determine whether inmfe-likely-than-not” that a tax position
will be sustained upon examination, including ragoh of any related appeals or litigation procesdased on the technical merits of the
position. Once it is determined that a position ta&ee more-likely-than-not recognition threshdle position is measured to determine the
amount of benefit to recognize in the financiatestaents. FIN No. 48 applies to all tax positionatedl to income taxes subject to FASB
Statement No. 10%ccounting for Income TaxeBhe interpretation clearly scopes out income tasitimms related to FASB Statement No. 5,
Accounting for ContingencieThis statement is effective beginning for fiscahggebeginning after December 15, 2006. The cunval&ffect
of applying the provisions of FIN No. 48 will bep@ted as an adjustment to the opening balancetaihed earnings on January 1, 2007. We
adopted the provisions of this statement beginmirtbe first quarter of 2007. The adoption of FIN.M8 did not have a material impact on
our consolidated financial condition or resultopérations.

In February 2006, the FASB issued SFAS No. 155ctAmting for Certain Hybrid Financial Instrumentsa-amendment of FASB
Statements No. 133 and 140" (“SFAS No. 155”). SB¥S 155 allows financial instruments that contairemabedded derivative and that
otherwise would require bifurcation to be accourftedas a whole on a fair value basis, at the trelddection. SFAS No. 155 also clarifies
and amends certain other provisions of SFAS No.a&lf8SFAS No. 140. This statement is effectiveafbfinancial instruments acquired or
issued in fiscal years beginning after SeptembeP@86. The adoption of SFAS No. 155 is not expktiehave a material impact on our
results of operations or financial position.

Commitments and Contractual Obligations
The following table summarizes our scheduled catiticd commitments as of December 31, 2006 (in thods):

Less than ] More than 5
Contractual Obligations Total Year 1-3 Years 4-5 Years Years
Long-term deb $1,555,000 $ — $ — $1555000 $ «—
Interest payment® 425,59: 92,72¢  184,29: 148,57: —
Operating lease 1,010,26 44,39¢ 88,74t 85,66: 791,45¢
Employment agreemen 3,461 1,314 2,152 — —

$2,994,32. $138,43¢ $275,19: $1,789,23: $791,45¢

@) Represents interest payments on the CMBS Cergficaased on a weighted average coupon fixed intatesof 5.9% and unused line
fees associated with the senior credit facility.

Off-Balance Sheet Arrangements
We are not involved in any off-balance sheet areaments.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We are exposed to certain market risks that arera@rtt in our financial instruments. These instruts@mise from transactions entered
into in the normal course of business. We are stilhjeinterest rate risk on our senior credit fiacind any future financing requirements.
attempt to limit our exposure to interest rate bgkmanaging the mix of our long-term debt andlmnrowings under our senior credit
facility. As of December 31, 2006, long-term fixede borrowings represented 100% of our total haimgs.

The following table presents the future principayment obligations and interest rates associatddawuir long-term debt instruments
assuming our actual level of long-term indebtedmessf December 31, 2006:

Fair
2007 200¢  200¢ 2010 2011 Thereafter Total Value
(in thousands)
Long-term debt:
Fixed rate CMBS Certificate® — — — $405,00( $1,150,000 $ —  $1,555,000 $1,560,10:

@ The anticipated repayment date for the CMBS Cedtifis is November 2010 for the $405,000 of InGi®IBS Certificates and
November 2011 for the $1,150,000 Additional CMBStifieates.

Our current primary market risk exposure related jahe impact of interest rate movements on bilitato refinance the CMBS Certificates
at their expected repayment dates or at maturityaaket rates, and (2) our ability to meet finahc@enants. We manage the interest rate
on our outstanding debt through our use of fixed @ariable rate debt and interest rate hedginghgeiments. While we cannot predict or
manage our ability to refinance existing debt @rithpact interest rate movements will have on aistiag debt, we continue to evaluate our
financial position on an ongoing basis.

Special Note Regarding Forward-Looking Statements

This annual report contains “forward-looking stagens” within the meaning of Section 27A of the Séms Act of 1933 and
Section 21E of the Securities Exchange Act of 193wse statements concern expectations, beliefgagions, future plans and strategies,
anticipated events or trends and similar expressioncerning matters that are not historical fdedswardtooking statements included in tl
annual report include, but are not limited to, fbléowing:

* our expectations regarding the growth of the wagledustry and the impact of recent developmémtijding increasing minutes
of use, network coverage requirements, and newadlaispectrum and our belief that these developsneifl result in the
continued lon-term growth of our site leasing revenues and s#igsihg segment operating pro

» our belief that our towers have significant capatitaccommodate additional tenants, that our taperations are highly scalable
and that we can add tenants to our towers at mirimaeemental costs

» our belief regarding our position to capture addiéil site leasing business in our markets andifgleanid participate in site
development projects across our mark

» expectations regarding the quality of our assetsability to capitalize on our asset quality ahd tecurring nature of revenue
streams from our site leasing busine¢

* our expectations regarding our liquidity, capitapenditures and sources of both, our leveragesratial our ability to fund
operations and meet our obligations as they beahrag

e our expectations regarding our cash capital experedi in 2007 for maintenance and augmentatiorf@amnuew tower builds, tow:
acquisitions and ground lease purchases and dity abifund such cash capital expenditur

e ourintent to build approximately 80 to 100 new évsvin 2007
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» ourintent that substantially all of our new builddl have at least one tenant upon completion @mdexpectation that some will
have multiple tenant:

e ourintent to pursue tower acquisitions that meeb@eed our internal guidelines, our expectatiegarding the number of towers
that we will be able to acquire in 2007, the amaand type of consideration that will be paid in sideration and our projections
regarding the financial impact of such acquisitjc

e ourintent to purchase and/or enter into long-terases for the land that underlies our towersdilable at commercially
reasonable prices and the effect of such groursklparchases on our margins and -term financial condition

» our estimates regarding our annual debt servi@®@Y and thereafte

* our expectation that any potential tax implicatioglgting to the stock option grants will not havenaterial impact on our financ
position; anc

e our estimates regarding certain accounting andn@iters, including the adoption of certain accougpronouncements and the
availability of sufficient net operating lossestifset future taxable incom

These forward-looking statements reflect our curews about future events and are subject teriskcertainties and assumptions.
We wish to caution readers that certain importanotdrs may have affected and could in the futuiecabur actual results and could cause
actual results to differ significantly from thosepeessed in any forward-looking statement. The nropbrtant factors that could prevent us
from achieving our goals, and cause the assumptinderlying forward-looking statements and the alctesults to differ materially from
those expressed in or implied by those forward-laglstatements include, but are not limited to,fti®wing:

» our ability to sufficiently increase our revenuesi anaintain or decrease expenses and cash cagetditures to permit us to
fund operations and meet our obligations as thepie due

» the ability of our clients to access sufficient ikalpor their willingness to expend capital to fumetwork expansion or
enhancement:

« our ability to continue to comply with covenantslahe terms of our revolving credit facility andrauortgage loan which
supports our CMBS Certificate

e our ability to secure as many site leasing tenasifslanned, including our ability to retain currkr@ses on towers and deal with
the impact, if any, of recent consolidation amorigeiess service provider

» our ability to secure and deliver anticipated ssgsibusiness at contemplated marc
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» our ability to successfully implement our strated\generally having at least one tenant on eachiméld upon completior

» our ability to successfully address zoning isspesmitting and other issues that arise in connaatiith the building of new
towers;

e our ability to realize economies of scale from tmawer portfolio;

» the business climate for the wireless communicatiodustry in general and wireless communicatiofi®structure providers in
particular;

» the continued use of towers and dependence onwuatsbsite development services by the wirelessmanications industry; ar

» our ability to successfully estimate certain ac¢mgnand tax matters, including the effect on cempany of adopting certain
accounting pronouncements and the availabilityufficient net operating losses to offset taxablome.

Non-GAAP Financial Measures

This report contains certain non-GAAP measuredydiog Adjusted EBITDA and Segment Operating Priofiormation. We have
provided below a description of such non-GAAP meesua reconciliation of such non-GAAP measurdbéd most directly comparable
GAAP measures, an explanation as to why manageumiénés these measures, their respective limitetiand how management compens
for such limitations.

Adjusted EBITD/

We define Adjusted EBITDA as loss from continuirfgeeations plus net interest expense, provisionaikes, depreciation, accretion
amortization, asset impairment and other chargas,cash compensation, and other expenses and exgluoh-cash leasing revenue, non-
cash ground lease expense and other income. War@uded this non-GAAP financial measure becausédelieve this item is an indicator
of the performance of our core operations and ctflthe changes in our operating results. In asditAdjusted EBITDA is a component of
the calculation used by our lenders to determimepdimnce with some of our debt instruments, paldidy our senior credit facility. Adjusted
EBITDA is not intended to be an alternative measiireperating income as determined in accordantie GAAP.

The Non-GAAP measurement of Adjusted EBITDA hagatematerial limitations, including:

« it does notinclude interest expense. Because we barrowed money in order to finance our operatiamerest expense is a
necessary element of our costs and ability to geagrofits and cash flows. Therefore any meashaeexcludes interest expense
has material limitations

» it does not include depreciation, accretion andréimadion expense. Because we use capital assgisgedation, accretion and
amortization expense is a hecessary element afasis and ability to generate profits. Therefong measure that excludes
depreciation, accretion and amortization expenseateterial limitations

« it does notinclude provision for taxes. Becausephiyment of taxes is a necessary element of @its,quarticularly in the future,
any measure that excludes tax expense has mdireitations,

» it does notinclude non-cash expenses such asiagsEtment and other charges, non-cash compensatiber expenses, non-
cash leasing revenue and non-cash ground leasasxgecause these noash items are a necessary element of our costsua
ability to generate profits, any measure that edetuthese n-cash items has material limitations, ¢

» it does notinclude costs related to transitiotednation, severance and bonuses associated &ithAfR Acquisition. Because
these costs are indicative of actual company exgg@sy measure that excludes these costs hasahlatgtations.
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We compensate for these limitations by using Adid€BITDA as only one of several comparative tomgether with GAAP

measurements, to assist in the evaluation of afitability and operating results.

The reconciliation of Adjusted EBITDA is as follows

For the year ended December 31,

2006 2005 2004
(in thousands)
Loss from continuing operatiol $(133,44)  $(94,649  $(144,02)
Add back (deduct)
Interest incom (3,819 (2,096 (51€)
Interest expens 81,28: 40,51 47,46(
Non-cash interest expen 6,84t 26,23 28,08:
Provision for taxe: 1,37¢ 2,10¢ 71C
Amortization of deferred financing fe 11,58¢ 2,85( 3,44t
Depreciation, accretion and amortizat 133,08t 87,21¢ 90,45:
Asset impairment and other (credits) char (357) 44¢ 7,342
Loss from write off of deferred financing fees andinguishment of det 57,23: 29,27: 41,19°
Non-cash compensatic 5,41( 462 47C
Non-cash leasing reveni (6,575 (1,765 (1,169
Non-cash ground lease expet 7,56¢ 4,764 5,57¢
Other income (692) (31) (23€)
AAT integration cost: 2,313 — —
Adjusted EBITDA $ 161,81 $ 95,32: $ 78,79

Segment Operating Profit

Each respective Segment Operating Profit is defasesegment revenues less segment cost of revenwhsding depreciation,

accretion and amortization). Total Segment Opegdirofit is the total of the operating profits béttwo segments. Segment Operating Profit
is, in our opinion, an indicator of the operatirggfprmance of our site leasing and site developreeginents and is used to provide
management with the ability to monitor the opematiesults and margin of each segment, while exatuthie impact of depreciation and
amortization which is largely fixed. Segment OpieigProfit is not intended to be an alternative suea of revenue or gross profit as
determined in accordance with GAAP.

The Non-GAAP measurement of Segment OperatingtHra$ certain material limitations. Specificallyjstmeasurement does not
include depreciation, accretion, and amortizatigpemse. As we use capital assets in our businepsedation, accretion, and amortization
expense is a necessary element of our costs alitgf &bhgenerate profit. Therefore any measure éxaiudes depreciation, accretion and
amortization expense has material limitations. \&i@gensate for these limitations by using Segmemr&mg Profit as only one of several
comparative tools, together with GAAP measuremeatassist in the evaluation of the cash generati@ur segment operations.

45



Table of Contents

Site leasing segment
For the year ended December 31,

2006 2005 2004
(in thousands)
Segment revent $256,17( $161,27" $144,00:
Segment cost of revenues (excluding depreciaticeretion and
amortization) (70,667) (47,259 (47,287
Segment operating pro $185,50° $114,01¢ $ 96,72:
Site development consulting segment
For the year ended December 31,
2006 2005 2004
(in thousands)
Segment revent $ 16,66( $ 13,54¢ $ 14,45¢
Segment cost of revenues (excluding depreciaticeretion and
amortization) (14,08) (12,004 (12,769
Segment operating pro $ 2,57¢ $ 1,54f $ 1,68¢
Site development construction segment
For the year ended December 31,
2006 2005 2004
(in thousands)
Segment revent $ 78,27 $ 85,16¢ $ 73,02:
Segment cost of revenues (excluding depreciaticeretion and
amortization) (71,847) (80,689 (68,630)
Segment operating pro $ 6,431 $ 4,47¢ $ 4,397

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Financial statements and supplementary data apages F-1 through F-39.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures—We maintain disclosure controls and proceduresatedesigned to ensure that information
required to be disclosed in our reports under guSties Exchange Act of 1934, as amended (theligBrge Act”), is recorded, processed,
summarized and reported within the time periodsi§ipe in the SEC’s rules and forms, and that smébrmation is accumulated and
communicated to management, including our Chiefchtiee Officer (“CEQ”) and Chief Financial Offic€fCFQ"), as appropriate, to allow
timely decisions regarding required disclosuredésigning and evaluating the disclosure controts@ocedures, management recognized
that any controls and procedures, no matter howdesigned and operated, can provide only reaseradsiurance of achieving the desired
control objectives, as ours are designed to donaamthgement necessarily was required to appludigment in evaluating the cost-benefit
relationship of possible controls and procedures.

In connection with the preparation of this Annualp@rt on Form 10k, as of December 31, 2006, an evaluation was padd under tt
supervision and with the participation of our magragnt, including the CEO and CFO, of the effectagsnof our disclosure controls and
procedures (as defined in Rule 13a-15(e) undeExohange Act). Based on such evaluation, our CEDCGHO concluded that, as of
December 31, 2006, our disclosure controls andgohaes were effective.
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There has been no change in our internal contrel fimancial reporting during the quarter ended éwelber 31, 2006 that has materially
affected, or is reasonably likely to materiallyesftf, our internal control over financial reporting.

Management’s Annual Report on Internal Control overFinancial Reporting—Management of the Company is responsible for
establishing and maintaining adequate internalroboter financial reporting as defined in Rule 41%f) under the Exchange Act. The
Company’s internal control system is designed twvigle reasonable assurance to the Company’s marmsg@md Board of Directors
regarding the preparation and fair presentatigoutlished financial statements. All internal cohgstems, no matter how well designed,
have inherent limitations. Therefore, even thostesyis determined to be effective can provide cedgonable assurance with respect to
financial statement preparation and presentation.

Under the supervision and with the participatiomainagement, including the CEO and CFO, the Compangucted an evaluation of
the effectiveness of its internal control over fiogl reporting, as of December 31, 2006, basea tipe framework in Internal Control —
Integrated Framework issued by the Committee ohSpiing Organizations of the Treadway Commissi@asegl on such evaluation under
the framework in Internal Control — Integrated Feamork, management concluded that the Company’snateontrol over financial
reporting was effective as of December 31, 200nadgement’s assessment of the effectiveness ofdhg@ny’s internal control over
financial reporting as of December 31, 2006 has lzeslited by Ernst & Young LLP, an independentstged certified public accounting
firm, as stated in their attestation report whippears below.

Report of Independent Registered Certified Public Acounting Firm on Internal Control over Financial Reporting
The Board of Directors and Shareholders of SBA Camigations Corporation and Subsidiaries

We have audited management’s assessment, inclndbed accompanying Management’s Annual Report teriial Control over
Financial Reporting, that SBA Communications Cogtion and Subsidiaries maintained effective intecoatrol over financial reporting as
of December 31, 2006, based on criteria establishéternal Control--Integrated Framework issugdhe Committee of Sponsoring
Organizations of the Treadway Commission (the C@8t@ria). SBA Communications Corporation and Sdiagsies’ management is
responsible for maintaining effective internal cohbver financial reporting and for its assessnwdrihe effectiveness of internal control over
financial reporting. Our responsibility is to expsean opinion on management’s assessment andrdoroph the effectiveness of the
company’s internal control over financial reportiogsed on our audit.

We conducted our audit in accordance with the stadwof the Public Company Accounting Oversighti@d&/nited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe@is: audit included obtaining an understanding térimal control over financial reporting,
evaluating management’s assessment, testing ahgaéug the design and operating effectivenessitefrnal control, and performing such
other procedures as we considered necessary airthenstances. We believe that our audit providesaaonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company’s internal control over firgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainiy reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdegtessary to permit preparation of financakestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and @jge reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companygsats that could have a material effect on thenGiizd statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or détaisstatements. Also, projections of
any evaluation of effectiveness to future periagssabject to the risk that controls may becomdenaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

In our opinion, management’s assessment that SBAMmications Corporation and Subsidiaries mainthaféective internal control
over financial reporting as of December 31, 2088@airly stated, in all material respects, basethenCOSO criteria. Also, in our opinion,
SBA Communications Corporation and Subsidiariesta@ied, in all material respects, effective inércontrol over financial reporting as
December 31, 2006, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the
consolidated balance sheets of SBA CommunicatiampdZation and Subsidiaries as of December 31, 20062005, and the related
consolidated statements of operations, shareholeigugy (deficit) and cash flows for each of tivede years in the period ended December
31, 2006, and our report dated February 27, 20@vesged an unqualified opinion thereon.

/sl Ernst & Young LLP

West Palm Beach, Florida
February 27, 2007

ITEM 9B. OTHER INFORMATION



None.
PART IlI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

We have adopted a Code of Ethics that appliest@bief Executive Officer, Chief Financial Officand Chief Accounting Officer. Ti
Code of Ethics is located on our internet web a&iteww.sbasite.comander “Investor Relations-Corporate Governance.”

The remaining items required by Part I, Item 18 mcorporated herein by reference from the Regjiss Proxy Statement for its 2007
Annual Meeting of Shareholders to be filed on dobe April 30, 2007.

ITEM 11. EXECUTIVE COMPENSATION

The items required by Part Ill, Item 11 are incogted herein by reference from the Registrant’xy?&tatement for its 2007 Annual
Meeting of Shareholders to be filed on or befor&ilAgD, 2007.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The items required by Part Ill, Item 12 are incogted herein by reference from the Registrant’xy?&tatement for its 2007 Annual
Meeting of Shareholders to be filed on or beforeil’gD, 2007.

ITEM 13. CERTAIN RELATIONSHIPS, RELATED TRANSACTIONS AND DIR ECTOR INDEPENDENCE

The items required by Part I, Item 13 are incogted herein by reference from the Registrant’xP&tatement for its 2007 Annual
Meeting of Shareholders to be filed on or beforeil’gD, 2007.

47



Table of Contents

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The items required by Part Ill, Item 14 are incogted herein by reference from the Registrant’xy?&tatement for its 2007 Annual
Meeting of Shareholders to be filed on or beforeil’gD, 2007.

PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(@) Documents filed as part of this repc
(1) Financial Statements
See Item 8 for Financial Statements included with Annual Report on Form 10-K.
(2) Financial Statement Schedules
None.
(3) Exhibits
Exhibit No. Description of Exhibits

3.4 Fourth Amended and Restated Articles of Incorporatf SBA Communications
Corporation.(1,

3.5 Amended and Revised -Laws of SBA Communications Corporation.
4.6 Rights Agreement, dated as of January 11, 200@%;dmet SBA Communications Corporation and the Riglgtsnt.(2)
4.6A First Amendment to Rights Agreement, dated as aftMa7, 2006, between SBA Communications Corponadiad

Computershare Trust Company, N.A.

4.7 Indenture, dated as of December 19, 2003, among G@Amunications Corporation,
SBA Telecommunications, Inc. and U.S. Bank Natiogksdociation, relating to the
$402,024,000 in aggregate principal amount at ritgtaf 9 3/ 4% senior discount
notes due 2011.(

4.7A First Supplemental Indenture, dated March 31, 2866ng SBA Communications Corporation, SBA Telecamitations, Inc.
and U.S. Bank National Association.:

4.8 Form of 93/ 4% senior discount note due 2011.(4)

4.9 Indenture, dated as of December 14, 2004, betwBénCdmmunications Corporation and U.S. Bank, NrAlating to
$250,000,000 aggregate principal amount éf 8% senior notes due 2012.(6)

4.9A First Supplemental Indenture, dated March 31, 2886yveen SBA Communications Corporation and U.$ikB¥ational
Association.(7

4.10 Form of 81/ 2% senior note due December 1, 2012.(6)

5.1 Opinion of Holland & Knight LLP regarding validitgf common stock.:

10.1 SBA Communications Corporation Registration Righgseement dated as of March 5, 1997, among the @ogmSteven E.
Bernstein, Ronald G. Bizick, Il and Robert Grohst)

10.23 1996 Stock Option Plan.(1

10.24 1999 Equity Participation Plan.(1

10.25 1999 Stock Purchase Plan.(:

10.27 Incentive Stock Option Agreement, dated as of $apex 5, 2000, between SBA Communications Corpanaitd Thomas P.
Hunt.(9)+

10.28 Restricted Stock Agreement, dated as of Septemt#0@®, between SBA Communications CorporationBmaimas P. Hunt.(9)
+

10.33 2001 Equity Participation Plan as Amended and Redtan May 16, 2002.(10)

10.35 Employment Agreement, dated as of February 28, 2088veen SBA Properties Inc. and Jeffrey A. Stdag+
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10.35A
10.35E

10.36
10.36A

10.37
10.37A

10.47

10.48

10.49

10.50

10.51

10.54

10.55

10.56

10.57
10.58
10.59

10.60

10.61

21

23.1
31.1
31.2

Amendment to Employment Agreement, dated as of 2dn2005, by and between SBA Properties, Inc.Jafiley A. Stoops.(6)

Amendment to Employment Agreement, dated as of Kdpex 10, 2005, by and between SBA Properties, 884 Communication
Corporation and Jeffrey A. Stoops.(1:

Employment Agreement, dated as of February 28, 2088veen SBA Properties Inc. and Kurt L. Bagwgll)¢

Amendment to Employment Agreement, dated as of Kdpex 10, 2005, by and between SBA Properties, 884 Communication
Corporation and Kurt L. Bagwell.(12

Employment Agreement, dated as of February 28, 2088veen SBA Properties Inc. and Thomas P. Hut(

Amendment to Employment Agreement, dated as of Mdse&x 10, 2005, by and between SBA Properties, 884 Communication
Corporation and Thomas P. Hunt.(1:

$160,000,000 Credit Agreement, dated as of Dece@he2005, among SBA Senior Finance Il LLC, theeSakLenders from Time
to Time Parties Hereto, GE Capital Markets, In@n&al Electric Capital Corporation, TD Securi(lg$SA) LLC, and DB Structure
Products, Inc. and Lehman Commercial Paper, Ing

Guarantee and Collateral Agreement, dated as odider 21, 2005, among SBA Communications CorparaSsA
Telecommunications, Inc., SBA Senior Finance, ISBA Senior Finance Il LLC and certain of its Sulisiies in favor of General
Electric Capital Corporation.(1.

Amended and Restated Loan and Security Agreematggdas of November 18, 2005, by and between SBpdrties, Inc. and the
Additional Borrower or Borrowers that may becomgaaty thereto and SBA CMBS 1 Depositor LLC.(:

Management Agreement, dated as of November 18,,280&nd among SBA Properties, Inc., SBA Networknsigement, Inc. and
SBA Senior Finance, Inc.(1.

Stock Purchase Agreement, dated March 17, 2008ndyamong AAT Holdings, LLC Il, AAT Communicatio@orp., AAT
Acquisition LLC and SBA Communications Corporatidd.)

$1,100,000,000 Credit Agreement, dated as of A¥jl2006, among SBA Senior Finance, Inc., The $&Vv@nders from Time to
Time Parties Hereto, and Deutsche Bank, AG, Nevwk¥Bryanch.(3)

Guarantee and Collateral Agreement, dated as af 2pr2006, made by SBA Communications Corporgt®RA
Telecommunications, Inc., SBA Senior Finance, &md certain of its Subsidiaries in favor of Deuts&ank AG New York Branch.

(3)

Omnibus Agreement, dated as of April 27, 2006, ag®BA Senior Finance Il LLC, General Electric Cap{Torporation, and
Toronto Dominion (Texas) LLC, DB Structured Produktc., JPMorgan Chase Bank, N.A. and Lehman Cowmiaid?aper Inc., SB
Senior Finance, Inc., DB Structured Products Ind. &PMorgan Chase Bank, N.A., and Deutsche Bankh\e®; York Branch.(3

Employment Agreement, dated as of September 1&, 2#ween SBA Communications Corporation and KuBagwell.(15)+
Employment Agreement, dated as of September 18&,2@ween SBA Communications Corporation and ThokhaHunt.(15)-
Employment Agreement, dated as of September 18&,2@ween SBA Communications Corporation and Amghb Macaione.(15)
+

Joinder and Amendment to Management Agreementd dédgember 6, 2006, by and among SBA Properties, 8BA Towers, Inc
SBA Puerto Rico, Inc., SBA Sites, Inc., SBA TowEISVI, Inc., and SBA Structures, Inc., and SBA Netiwbanagement, Inc., and
SBA Senior Finance, Inc.

Second Loan and Security Agreement Supplement amehdiment, dated as of November 6, 2006, by and gu8BA\ Properties,
Inc., and SBA Towers, Inc., SBA Puerto Rico, II'BBA Sites, Inc., SBA Towers USVI, Inc., and SBAUstures, Inc. and Midland
Loan Services, Inc., as Servicer on behalf of Ll@I3hnk National Association, as Truste

Subsidiaries.’

Consent of Ernst & Young LLP.

Certification by Jeffrey A. Stoops, Chief Executi@éicer, pursuant to Section 302 of the Sarb-Oxley Act of 2002.*
Certification by Anthony J. Macaione, Chief FinaaldDfficer, pursuant to Section 302 of the Sarb-Oxley Act of 2002.*
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32.1 Certification by Jeffrey A. Stoops, Chief Executi®#ficer, pursuant to Section 906 of the Sarb-Oxley Act of 2002.*
32.2 Certification by Anthony J. Macaione, Chief FinaaddDfficer, pursuant to Section 906 of the Sarb-Oxley Act of 2002.*

+

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)

Management contract or compensatory plan or arraage

Filed herewitr

Incorporated by reference to the Registration tate on Form -1, previously filed by the Registrant (Registratio. 33:-76547).
Incorporated by reference to the For-K, dated January 11, 2002, previously filed by Regjistrant

Incorporated by reference to the Forn-Q for the quarter ended March 31, 2006, previofildyg by the Registran

Incorporated by reference to the Forn-K for the year ended December 31, 2003, previofilglgl by the Registran

Incorporated by reference to Exhibit 10.52 filedhwthe Form -K dated April 27, 2006, previously filed by the Regant.
Incorporated by reference to the Forn-K for the year ended December 31, 2004, previofiigigl by the Registran

Incorporated by reference to Exhibit 10.53 filedhathe Form -K dated April 27, 2006, previously filed by the Regant.
Incorporated by reference to the Registration tate on Form -4, previously filed by the Registrant (Registratido. 33:-50219).
Incorporated by reference to the Forn-K for the year ended December 31, 2000, previofilglg by the Registran

(10) Incorporated by reference to the Schedule 14Amnetiry Proxy Statement dated May 16, 2002, preWdiiled by the Registran
(11) Incorporated by reference to the Forn-K for the year ended December 31, 2002, previofiiglg by the Registran

(12) Incorporated by reference to the Forn-K for the year ended December 31, 2005, previofiiglg by the Registran

(13) Incorporated by reference to the For-K, dated December 21, 2005, previously filed byRegistrant

(14) Incorporated by reference to the For-K/A, dated March 17, 2006, previously filed by tRegistrant

(15) Incorporated by reference to the Forn-Q for the quarter ended September 30, 2006, prehidiled by the Registran
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the Regyisthas duly caused this report to
be signed on its behalf by the undersigned, théoedmly authorized.
SBA COMMUNICATIONS CORPORATION

By: /s/ Steven E. Bernstein
Steven E. Bernstein
Chairman of the Board of Directo

Date March 1, 2007

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on
behalf of the registrant and in the capacities@mthe dates indicated.

Signature Title Date
/s/ Steven E. Bernstein Chairman of the Board of Directo March 1, 2007
Steven E. Bernstei

/sl Jeffrey A. Stoops Chief Executive Officer and Preside March 1, 2007
Jeffrey A. Stoop: (Principal Executive Officer

/sl Anthony J. Macaione Chief Financial Officel March 1, 200
Anthony J. Macaion (Principal Financial Officer

/s/ Brendan T. Cavanagh Chief Accounting Office March 1, 2007
Brendan T. Cavanac (Principal Accounting Officer

/s/ Brian C. Carr Director March 1, 2007
Brian C. Can

/s/ Duncan H. Cocroft Director March 1, 2007
Duncan H. Cocrof

/s/ Philip L. Hawkins Director March 1, 200"
Philip L. Hawkins

/sl Jack Langer Director March 1, 2007
Jack Lange

/s/ Steven E. Nielsen Director March 1, 2007

Steven E. Nielse
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REPORT OF INDE PENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM
The Board of Directors and Shareholders of SBA Caomirations Corporation and Subsidiaries

We have audited the accompanying consolidated balsineets of SBA Communications Corporation andiflissies as of December
31, 2006 and 2005, and the related consolidatéensénts of operations, shareholders’ equity (d@fésid cash flows for each of the three
years in the period ended December 31, 2006. Tiremecial statements are the responsibility of @menpan’s management. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptesused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial position of
SBA Communications Corporation and Subsidiarid3estember 31, 2006 and 2005, and the consolidasedtsef their operations and their
cash flows for each of the three years in the pegioded December 31, 2006, in conformity with g&herally accepted accounting
principles.

As discussed in Notes 2 and 14 to the consolidatedcial statements, the Company adopted Stateaidtihancial Accounting
Standards No. 123(R) (revised 200@hare-Based Paymeneffective January 1, 2006, which requires the Gamy to recognize expense
related to the fair value of share-based compemsativards. Also, as described in Note 3 to theaatated financial statements, the
Company adopted Securities and Exchange CommiSsadhAccounting Bulletin (“SAB”) No. 108Considering the Effects of Prior Year
Misstatements when Quantifying Misstatements irCtimeent Year Financial Statemer, effective September 30, 2006. In accordance with
the transition provisions of SAB No. 108, the Compgaecorded a cumulative decrease to retainedreggas of January 1, 2006 for
correction of prior period errors in recording dgthased compensation charges.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the
effectiveness of SBA Communications Corporation 8nbsidiaries internal control over financial reépay as of December 31, 2006, based
on criteria established in Internal Control--Integd Framework issued by the Committee of Spong®@imganizations of the Treadway
Commission and our report dated February 27, 28pressed an unqualified opinion thereon.

West Palm Beach, Floric /sl ERNST & YOUNG LLP
February 27, 200
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SBA COMMUNIC ATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(in thousands, except par values)

December 31, 20C December 31, 20C
ASSETS
Current asset:
Cash and cash equivalel $ 46,14¢ $ 45,93«
Short term investmen — 19,777
Restricted cas 34,40: 19,51:
Accounts receivable, net of allowance of $1,316 $hd 36 in 2006 and 2005,
respectively 20,78: 17,53
Costs and estimated earnings in excess of billimgghcompleted contrac 19,40: 25,18¢
Prepaid and other current ass 6,872 4,24¢
Total current asse 127,60 132,18t
Property and equipment, r 1,105,94. 728,33:
Intangible assets, n 724.,87. 31,49:
Deferred financing fees, n 33,22: 19,93
Other asset 54,65( 40,59
Total asset $  2,046,29 $ 952,53t
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payabl $ 9,74¢ $ 17,28
Accrued expense 17,60( 15,54«
Deferred revenu 24,66" 11,83¢
Interest payabl 4,05¢ 3,88(
Billings in excess of costs and estimated earnomgencompleted contrac 1,05¢ 1,391
Other current liabilitie: 1,232 2,207
Total current liabilities 58,35¢ 52,14:
Long term liabilities:
Long term deb 1,555,001 784,39
Deferred revenu 1,992 30z
Other long term liabilitie: 45,02¢ 34,26¢
Total long term liabilities 1,602,01 818,96
Commitments and contingenci
Shareholders' equit
Preferred stoc- $.01 par value, 30,000 shares authorized, none issuegtstanding — —
Common Stock - Class A par value $.01, 200,000eshanthorized, 105,672 and 85,615
shares issued and outstanding at December 31,81@D8005, respective 1,057 85€
Additional paic-in capital 1,450,75. 990,18:
Accumulated defici (1,065,22) (924,06¢)
Accumulated other comprehensive (loss) income (666) 14,46(
Total shareholders' equi 385,92: 81,43
Total liabilities and shareholders' equ $ 2,046,29 $ 952,53

The accompanying notes are an integral part oktheasolidated financial statements.
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SBA COMM UNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share amounts)

Revenues
Site leasing
Site developmer
Total revenue
Operating expense

Cost of revenues (exclusive of depreciation, agmeind amortization shown belov

Cost of site leasin
Cost of site developme
Selling, general and administrati
Asset impairment and other (credits) char
Depreciation, accretion and amortizat
Total operating expens
Operating income (los!
Other income (expense
Interest incom
Interest expens
Non-cash interest expen
Amortization of deferred financing fe
Loss from writoff of deferred financing fees and extinguishmerebt
Other

Total other expens

Loss from continuing operations before provisionifcome taxe:
Provision for income taxe

Loss from continuing operatiol
Loss from discontinued operations, net of inconxes

Net loss
Basic and diluted loss per common share amo

Loss from continuing operatiol
Loss from discontinued operatio

Net loss per common she
Weighted average number of common sh

The accompanying notes are an integral part oktheasolidated financial statements.
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For the year ended December 31,

2006 2005 2004
$256,17( $161,27° $ 144,00
9493, 98,71 87,47¢
351,10; 259,990 _ 23148:
70,665  47,25¢ 47,28:
85,92:  92,69: 81,39¢
42,277 28,17¢ 28,88’
(357) 448 7,342
133,08( _ 87,21t 90,45:
331,59 25579( _ 255 36:
19,50¢ 4198  (23,88)
3,81¢ 2,09¢ 51€
(81,289  (40,517)  (47,46()
(6,845 (26,239 (28,087
(11,58) (2,850 (3,445
(57,23)  (29,27)  (41,19)
692 31 23€
(152,43) (96,739  (119,43)
(132,93) (92,549 (143,31)
(517) (2,109 (710)
(133,449 (94,649 (144,02)
— (61) (3,257)
$(133,440) $(94,709 $(147,28()
$ (13 $ (129 $ (2.47)
— — (0.05)
$ (130 $ (129 $ (2.59
98,19: 73,82 58,42(
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SBA COM MUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY (DE FICIT)

FOR THE YEARS ENDED DECEMBER 31, 2006, 2005, AND 24
(in thousands)

BALANCE, December 31, 200

Net loss

Common stock issued in connection w
acquisitions

Non-cash compensatic

Common stock issued in exchange for
1/ 4% senior notes and ¥ 4% senior
discount note:

Common stock issued in connection with

stock purchase/option pla
BALANCE, December 31, 200

Net loss

Amortization of deferred gain from
settlement of derivative financial
instrument, ne

Deferred gain from settlement of
derivative financial instrumel

Total comprehensive lot

Common stock issued in connection with

acquisitions and earn ot
Non-cash compensatic

Common stock issued in connection with

public offerings

Common stock issued in connection w
stock purchase/option pla

BALANCE, December 31, 200

Cumulative effect of adoption of SAB 1

Net loss

Minimum pension liability

Amortization of deferred gain/loss from
settlement of derivative financial
instrument, ne

Deferred loss from settlement of
derivative financial instrumel

Total comprehensive lo:

Common stock issued in connection w
acquisitions and earn ot
Non-cash compensatic
Common stock issued in connection w
stock purchase/option pla
BALANCE, December 31, 200

Accumulated

The accompanying notes are an integral part oktheasolidated financial statements.
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Class A Other
__Common Stock Additional Comprehensive Comprehensive
Paid-In Accumulated
Shares Amount Capital Deficit Income (Loss) Total Loss
55,01¢ $ 55C $ 679,96. $ (682,07) $ — $ (1,566
_ — — (147,28() — (147,280
415 4 3,00¢ — — 3,007
— — 47¢ — — 47¢
8,817 88 54,48« — — 54,57:
657 7 2,11¢ — — 2,12¢
64,90:  64¢ 740,03  (829,35) — (88,67))
— — — (94,709 — (94,709 $ (94,709
— — — — (314) (314 $ (314)
— — — — 14,77¢ 14,77¢ 14,77¢
$ (80,249
1,66¢ 17 18,32¢ — — 18,34¢
- - 462 - - 462
18,00( 18C 226,67 — — 226,85’
1,047 10 4,67¢ — — 4,68¢
85,61¢ 85€ 990,18: (924,06¢) 14,46( 81,43!
— — 8,44¢ (7,71() = 734
— — — (133,449 (133,449 $ (133,44
— — — — 80 80
— — — — (2,370) (2,370 (2,370
— — — — (12,83 (12,839 (12,839
$ (148,65)
18,82¢ 18¢ 434,96( — — 435,14¢
— — 6,69( — — 6,69(
1,22¢ 12 10,47¢ — — 10,49:
105,67. $1,057 $1,450,75 $(1,065,22) $ (66€) $385,92:
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SBA COMM UNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES

Net loss
Adjustments to reconcile net loss to net cash plexviby operating activitie:
Depreciation, accretion, and amortizat
Deferred tax provisio
Asset impairment and other (credits) char
(Gain) loss on sale of ass:
Non-cash compensation exper
Provision (credit) for doubtful accour
Accretion of interest income on sh-term investment
Amortization of original issue discount and defdrfimancing fee!
Interest converted to term lo
Loss from writ-off of deferred financing fees and extinguishmerdebt
Amortization of deferred gain of derivati
Changes in operating assets and liabilii
Short term investmen
Accounts receivabl
Costs and estimated earnings in excess of billimggncompleted contrac
Prepaid and other current ass
Other asset
Accounts payabl
Accrued expense
Deferred revenu
Interest payabl
Other liabilities
Billings in excess of costs and estimated earnomgencompleted contrac

Net cash provided by operating activit

CASH FLOWS FROM INVESTING ACTIVITIES

Maturity of short term investmen

Purchase of short term investme

Sale of short term investme

Payment for purchase of AAT Communications, Canpt,of cash acquire
Capital expenditure

Other acquisitions and related e-outs

Proceeds from sale of fixed ass

(Payment) receipt of restricted cash relating teetoremoval obligation

Net cash (used in) provided by investing activi

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from bridge financing, net of fees |

Repayment of bridge financir

Proceeds from CMBS Certificates, net of fees |

Initial funding of restricted cash relating to CME=®rtificates
Net increase in restricted cash relating to CMB&ifietes
(Payment) proceeds relating to settlement of <

Proceeds from equity offering, net of fees

Borrowings under senior credit facility, net of $geaid
Repurchase of 9/ 4% senior discount notes

Repurchase of 8/ 2% senior notes

Proceeds from 8/ 2% senior notes, net of fees paid
Repayment of senior credit facili
Repurchase of 10/ 4% senior notes
Repurchase of 12% senior discount nt
Proceeds from employee stock purchase/stock optaors
Bank overdraft (repayments) borrowir

Net cash provided by financing activiti

For the year ended December 31,

2006 2005 2004
$ (133,449 $ (94,709  $(147,28()
133,08¢ 87,21¢ 90,54¢
47 — —
(357) 44¢ 7,43¢
(244) 79 (15€)
5,41( 462 47¢
10C (300) (287)
(129) (14E) —
18,42¢ 29,08« 30,99+
— — 554
57,23 29,27 41,19
(2,370) (34€) (74€)
— — 15,20(
(2,142 3,891 (1,208)
5,781 (6,115) (8,839
22( 754 641
(9,927 (5,685 (3,759
(7,027) 13¢€ 3,55¢
(1,370) 61¢ (3,164
4,84z (291) (495)
17¢€ 151 (15,737)
7,97¢ 5,10¢ 5,20z
(336) 141 83
75,96( 49,76 14,21¢
19,90( — —
— (34,629 —
— 14,99¢ —
(644,44 —
(28,96¢) (19,649 (7,212
(81,089 (61,326) (1,791)
26 1,33¢ 1,49€
(5,542) (12) 8,83t
(739,87 (99,289 1,32¢
1,088,73 — —
(1,100,001 — —
1,126,23! 393,32 —
(7,492) (6,687) —
(5,260) (11,250 —
(14,50%) 14,77¢ —
(707 226,85 —
(89) 25,32 363,45°
(251,82  (122,68) —
(181,45 (94,93%) —
— (96) 244,78
— (350,37)  (173,40)
— (52,590 (320,55
— — (70,799
10,49: 4,68¢ 2,12¢
— (52€) 12€
664,13( 25,82: 45,74;




NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT 214 (23,699 61,28¢
CASH AND CASH EQUIVALENTS:
Beginning of perioc 45,93¢ 69,62’ 8,33¢

End of perioc $ 46,14¢ $ 4593¢ $ 69,62

(continued)
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SBA COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

For the year ended December 31,

2006

2005

2004

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATIO!
Cash paid during the period ft

Interest $ 82,21 $40,74: $ 63,74¢
Income taxe: $ 1,158 $1428 $ 971
SUPPLEMENTAL CASH FLOW INFORMATION OF NO-CASH ACTIVITIES:
Class A common stock issued relating to acquisitimnd earnout $435,85° $18,34¢ $ 3,007
Class A common stock issued in exchange fot 9% senior notes, 9/ 4% senior discount note:
and accrued intere $ — $ — $5457
10 1/ 4% senior notes and accrued interest exchangeddss@ common stock $ — & —  $(51,43)

The accompanying notes are an integral part oktheasolidated financial statements.
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SBA COMMUNIC ATIONS CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. GENERAL

SBA Communications Corporation (the "Company" 0BAS) was incorporated in the State of Florida infeta1997. The Company is
a holding company that holds all of the outstandiapital stock of SBA Telecommunications, Inc. (8@mmunications").
Telecommunications is a holding company that haltief the capital stock of SBA Senior Finance,.I{&BA Senior Finance”)SBA Senior
Finance is a holding company that holds, direatlg edirectly, the equity interest in certain sulisiies that issued the Commercial Mortg
Pass Through Certificates, Series 2005-1 (theidln@MBS Certificates”) and the Commercial Mortgad@gss Through Certificates, Series
2006-1 (the “Additional CMBS Certificates”) (collgeely, the “CMBS Certificates”) and certain suldasides that were not involved in the
issuance of the CMBS Certificates. With resped¢htsubsidiaries involved in the issuance of theBS\Certificates, SBA Senior Finance is
the sole member of SBA CMBS-1 Holdings LLC and SBMBS-1 Depositor LLC. SBA CMBS-1 Holdings is thdessmember of SBA
CMBS-1 Guarantor LLC. SBA CMBS-1 Guarantor LLC hohll of the capital stock of SBA Properties, I(&BA Properties”), SBA
Towers, Inc. (“SBA Towers”), SBA Puerto Rico, IftSBA Puerto Rico”), SBA Sites, Inc. (“SBA Sites'$BA Towers USVI, Inc. (“SBA
Towers USVI"), and SBA Structures, Inc. (“SBA Sttuies”) (collectively known as the “Borrowers”). Wirespect to the subsidiaries not
involved in the issuance of the CMBS Certificat8BA Senior Finance holds all of the membershipradts of SBA Senior Finance Il LLC
(“SBA Senior Finance II") and certain non-operatibaubsidiaries. SBA Senior Finance Il holds, diyeand indirectly, all the capital stock
and/or membership interests of certain other tawenpanies (“Other Tower Companies”) (collectivelghathe Borrowers known as "Tower
Companies"). SBA Senior Finance Il also holds,diyeor indirectly, all the capital stock and/or mieership interests of certain other
subsidiaries involved in providing services, inchglSBA Network Services, Inc. (“Network Services3BA Senior Finance Il also holds all
the capital stock of SBA Network Management, Ifisletwork Management”) which manages and adminidtegsoperations of the
Borrowers.

The table below outlines the legal structure ofGlmenpany at December 31, 2006:

SBA Communicalions Carporalion

SBA Telecommunicalions

SBA Senior Finance

SEACHED =B/ GRS SEA Sanior Finance Il
Depaositor LLC Hopldings LLC
SBA CMBSA1
Guarantor LLC
Mahwork Mabtwark Oihar Tower
Barrowars ] )
Services Managamanl Companias

The Tower Companies own and operate transmissisarin 47 of the 48 contiguous United States, #@uRico and the U.S. Virgin
Islands. Space on these towers is leased printariljreless communications carriers. The Borroveava 4,975 towers, which are the
collateral for the CMBS Certificates.
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Network Services provides comprehensive turnkeyvices for the telecommunications industry in thesarof site development services
for wireless carriers and the construction andiregfdransmission towers. Site development ses/fp®vided by Network Services include
network pre-design, site audits, site identificatéond acquisition, contract and title administnatiponing and land use permitting,
construction management, microwave relocation hadtonstruction and repair of transmission towiedyding the hanging of antennas,
cabling and associated tower components. In additigproviding turnkey services to the telecommatians industry, Network Services
historically has constructed, or has overseen tinstecuction of approximately 44% of the newly btiivers that the Company owns.

During 2006, the Company completed the acquisitioall of the outstanding shares of common stochRAT Communications Corp.
(“AAT") from AAT Holdings, LLC Il, which the Compan refers to as the AAT Acquisition. The total catesiation paid was (i) $634.0
million in cash and (ii) 17,059,336 newly issuedr&s of our Class A common stock. In connectioh ¢t AAT Acquisition, the Company
repurchased all of its outstanding®d 4 % senior discount notes and 8 2% senior notes. The Company funded these repurshiastuding
the associated premiums and fees, and the cashilemton paid in the AAT Acquisition with a $1.1lion bridge loan. On November 6,
%0_36, tlhe Company issued $1.15 billion of Comméndiartgage Pass Through Certificates, Series 20063d used the proceeds to repay the
ridge loan.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

A summary of the significant accounting policieplgd in the preparation of the accompanying cadatéd financial statements is as
follows:

a. Basis of Consolidation

The consolidated financial statements include tw@ants of the Company and all of its wholly-owrsedbsidiaries. All significant inter-
company accounts and transactions have been etadiiraconsolidation.

b. Use of Estimates

The preparation of the consolidated financial stetets in conformity with accounting principles geally accepted in the United States
requires management to make estimates and assas @t affect the reported amounts of assetsiabitities and disclosure of contingent
assets and liabilities at the dates of the findrst&ements and the reported amounts of revemgesxpenses during the reporting periods.
The more significant estimates made by managenataterto the allowance for doubtful accounts, th&tand revenue relating to the
Company's construction contracts, valuation allaveaon deferred tax assets, carrying value of loregt assets, the useful lives of towers
intangible assets, anticipated property tax assessmnand asset retirement obligations. Actualltesuill differ from those estimates and st
differences could be material.

c. Cash Equivalents and Short-Term Investments

The Company classifies all highly liquid investreeptirchased with an original maturity of three nharir less as cash equivalents.
Marketable short-term investments are generallysifi@d and accounted for as held-to-maturity. stneents in debt securities classified as
held-to-maturity are reported at amortized coss plocrued interest. The Company does not hold gexseities for speculative or trading
purposes. During 2005, the Company sold $15.0aniliif short-term investments which were classifisheld-to-maturity, the proceeds of
which were used to fund acquisitions that close2id@6. At December 31, 2005, short term investmeste comprised of commercial paper
with a carrying amount of $19.8 million and hadgaral maturities between three and four monthsr&keere no short term investments at
December 31, 2006.

d. Restricted Cash

The Company classifies all cash pledged as coflatersecure certain obligations and all cash whisgeis limited as restricted cash.
This includes cash held in escrow to fund certaserve accounts relating to the CMBS Certificdtaspayment and performance bonds, and
surety bonds issued for the benefit of the Companlge ordinary course of business.
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In connection with the issuance of the CMBS Caexdiies, the Company is required to fund a restrictesth amount, which represents
cash held in escrow pursuant to the mortgage Igageaent governing the CMBS Certificates to fundate reserve accounts for the
payment of debt service costs, ground rents, tateeand personal property taxes, insurance prasnialated to tower sites, trustee and
service expenses, and to reserve a portion of advamts from tenants. Based on the terms of thBE/ertificates, all rental cash receipts
each month are restricted and held by the indemituséee. The restricted cash held by the indentustee in excess of required reserve
balances is subsequently released to the Borrowers; before the 18calendar day following month end. All monies heydthe indenture
trustee after the release date are classifiedstiscted cash on the Company’s balance sheet.

e . Property and Equipment

Property and equipment are recorded at cost, &djdst asset impairment and estimated asset redireabligations. Costs associated
with the acquisition, development and constructibtowers are capitalized as a cost of the tow@osts for self-constructed towers include
direct materials and labor, indirect costs andtetiped interest. Depreciation on towers and rela@mponents is provided using the straight-
line method over the estimated useful lives, naxoeed the minimum lease term of the underlyiroyigd lease. Leasehold improvements
amortized on a straight-line basis over the shaftéhe useful life of the improvement or the minim lease term of the lease. The Company
defines the minimum lease term as the shortereoptiriod from lease inception through the end eftéim of all tenant lease obligations in
existence at ground lease inception, includingweh@eriods, or the ground lease term, includingeveal periods.

If no tenant lease obligation exists at the datgrofind lease inception, the initial term of thewgrd lease is considered the minimum
lease term. All rental obligations due to be paiti@ver the minimum lease term, including fixedaations are straight-lined evenly over the
minimum lease term.

For all other property and equipment, depreciaiggorovided using the straight-line method overdhmated useful lives. The
Company performs ongoing evaluations of the esechaseful lives of its property and equipment fepiieciation purposes. The estimated
useful lives are determined and continually evaddtased on the period over which services arectegh¢o be rendered by the asset. If the
useful lives of assets are reduced, depreciationbaaaccelerated in future years. Maintenance epdir items are expensed as incurred.

Asset classes and related estimated useful liveeasafollows:

Towers and related compone 3-15 years
Furniture, equipment and vehicl 2-7 years
Buildings and improvemen 5-10 years

Capitalized costs incurred subsequent to when set &soriginally placed in service are depreciateer the remaining estimated useful
life of the respective asset. Changes in an asstitnated useful life are accounted for prospebtiwvith the book value of the asset at the
time of the change being depreciated over the edviemaining useful life. There has been no matenact for changes in estimated useful
lives for any years presented.

Interest is capitalized in connection with the sehstruction of Company-owned towers. Capitalizgdrest is recorded as part of the
asset to which it relates and is amortized oveatiset's estimated useful life. Approximately $@idion, $0.08 million and $0.01 million of
interest cost was capitalized in 2006, 2005, ar@fi2€espectively.

f . Deferred Financing Fees

Financing fees related to the issuance of debt haea deferred and are being amortized using feetfe interest rate method over-
expected length of related indebtedness.

g. Deferred Lease Costs

The Company defers certain initial direct cost®eisded with the origination of tenant leases aasé amendments and amortizes these
costs over the initial lease term, generally fieang, or over the lease term remaining if reladeal ease amendment. Such costs deferred
approximately $2.8 million, $2.2 million, and $Xn8llion in 2006, 2005, and 2004, respectively.
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Amortization expense was $2.0 million, $1.8 milli@md $1.6 million for the years ended Decembe2806, 2005 and 2004, respectively,
and is included in cost of site leasing in the agganying Consolidated Statements of OperationgfA¥cember 31, 2006 and 2005,
unamortized deferred lease costs were $5.5 midliwh$4.7 million, respectively, and are includedtimer assets.

h. Intangible Assets

The Company classifies as intangible assets th@dhie of current leases in place at the acqaisiiate of towers and related assets
(referred to as the “current contract intangibleaf)d the fair value of future tenant leases gudieid to be added to the acquired towers
(referred to as the “network location intangibleThese intangibles are estimated to have an ecanaseful life consistent with the economic
useful life of the related tower assets, whictysdally 15 years. For all intangible assets, aimation is provided using the straight line
method over the estimated useful lives as the lteasfociated with these intangible assets is ipatied to be derived evenly over the life of
the asset.

i. Impairment of Long-Lived Assets

In accordance with SFAS No. 144¢counting for the Impairment or Disposal of Longdd Assetslong-lived assets and definite lived
intangibles are reviewed for impairment whenevems or changes in circumstances indicate thatahging amount of an asset may not be
recoverable. If an asset is determined to be iredathe loss is measured by the excess of theirgraynount of the asset over its fair valu
determined by an estimate of discounted future agls. Estimates and assumptions inherent inrtipgirment evaluation include, but are
not limited to, general market conditions, histatioperating results, tower lease-up potentialemected timing of lease-up.

j. Fair Value of Financial Instruments

The carrying values of the Company's financialrinsents, which primarily includes cash and cashwedgnts, short-term investments,
restricted cash, accounts receivable, and accpaytble, approximates fair value due to the shattrity of those instruments. The senior
credit facility has a floating rate of interest dadarried at an amount which approximates fauea

The following table reflects fair values as detared by quoted market prices and carrying valudbexfe notes as of December 31,
2006 and 2005:

At December 31, 2006 At December 31, 2005
Fair Value Carrying Value Fair Value Carrying Value
(in millions)
Additional CMBS Certificate: $1,152.¢ $ 1,150.( $ — $ —
Initial CMBS Certificates $ 407.% $ 405.( $ 408.t $ 405.(
9 3/ 4% Senior Discount Notes $ — $ — $ 243.7 $ 216.¢
8 1/ 2% Senior Notes $ — $ — $ 181.2 $ 162.5

k. Revenue Recognition and Accounts Receivable

Revenue from site leasing is recorded monthly asdgnized on a straight-line basis over the terth@felated lease agreements,
which are generally five years. Receivables reabrééated to the straight-lining of site leasesraftected in other assets in the Consolidated
Balance Sheets. Rental amounts received in advaeaecorded as deferred revenue in the Consdidgdkance Sheets.

Site development projects in which the Companyqueré consulting services include contracts on & timd materials basis or a fixed
price basis. Time and materials based contractsited at contractual rates as the services aréared. For those site development contracts
in which the Company performs work on a fixed ptiesis, site development billing (and revenue raitam) is based on the completion of
agreed upon phases of the project on a per site. hzon the completion of each phase on a pebsités, the Company recognizes the
revenue related to that phase. Site developmejeqgtisogenerally take from 3 to 12 months to comeplet
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Revenue from construction projects is recognizetherpercentage-of-completion method of accountilegermined by the percentage
of cost incurred to date compared to managemesittaated total cost for each contract. This metisagsed because management considers
total cost to be the best available measure ofrpesgon the contracts. These amounts are basesdiotes, and the uncertainty inherent in
the estimates initially is reduced as work on thetacts nears completion. The asset "costs amdatstl earnings in excess of billings on
uncompleted contracts" represents expenses incangdevenues recognized in excess of amountslbillee liability "billings in excess of
costs and estimated earnings on uncompleted cesitrapresents billings in excess of revenues neized. Provisions for estimated losses
uncompleted contracts are made in the period ichvbich losses are determined to be probable.

Cost of site leasing revenue includes ground lease property taxes, maintenance (exclusive ofleye related costs) and other to
operating expenses. Liabilities recorded relatetti¢ostraight lining of ground leases are refledteother long term liabilities on the
Consolidated Balance Sheet. Cost of site developm&enue includes the cost of materials, salateklabor costs, including payroll taxes,
subcontract labor, vehicle expense and other disstly and indirectly related to the projectsl édsts related to site development projects
are recognized as incurred.

The Company performs periodic credit evaluationgsoustomers. The Company continuously monitoitections and payments from
its customers and maintains a provision for estiharedit losses based upon historical experiapasific customer collection issues
identified and past due balances as determinedilmaseontractual terms. Interest is charged ontaudéng receivables from customers on a
case by case basis in accordance with the terithe séspective contracts or agreements with thes®mers. Amounts determined to be
uncollectible are written off against the allowarfaedoubtful accounts in the period in which unectability is determined to be probable.

The following is a rollforward of the allowance fdoubtful accounts for the years ended Decembe2@®16, 2005, and 2004:

For the year ended December 31,

2006 2005 2004
(in thousands)
Beginning balanc $1,13¢ $1,731] $ 1,40¢
Allowance recorded relating to Acquisition of A/ 1,00¢ — —
Provision (credits) for doubtful accour 10C (300 (287)
Write-offs, net of recoverie (920 (295) 61€
Ending balanc: $1,31¢ $1,13¢ $1,731

I. Income Taxes

The Company accounts for income taxes in accordaitbethe provisions of SFAS No. 108¢counting for Income Tax€$SFAS
109”). SFAS 109 requires the Company to recognéferded tax liabilities and assets for the expefuure income tax consequences of
events that have been recognized in the Compaog&otidated financial statements. Deferred taxlltads and assets are determined based
on the temporary differences between the conseliifihancial statements carrying amounts and theasaes of assets and liabilities, using
enacted tax rates in the years in which the termpalifferences are expected to reverse. In assgéisinlikelihood of utilization of existing
deferred tax assets, management has considereddabtesults of operations and the current ojr@gagnvironment.

As a result of the acquisition of AAT by the CompaAAT underwent an ownership change as define8dwtion 382 of the Internal
Revenue Code (“IRC"). Section 382 imposes limitagion the use of net operating loss (“NOL”") caowgafards if there has been an
“ownership change.” Therefore, the amount of thenBany’s taxable income for any post-change yedmtizg be offset by AAT’s pre-
change net operating losses cannot exceed &&€&ction 382 limitation for the year. In the catrand future tax years limited by Section !
the Company estimates that it will have sufficieat operating losses available to offset taxalderme.

m. Stock-Based Compensation

Effective January 1, 2006, the Company adoptegtbeisions of SFAS No. 123R (“SFAS 123R"), “Sharased Payments,” which
requires the measurement and recognition of congpiensexpense for all share-based payment awarelsmpboyees and directors based on
estimated fair values. SFAS 123R supersedes thep@uyts previous accounting methodology using thenisic
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value method under APB Opinion No. 25 (“APB 25"heTCompany accounts for stock issued to non-empfoireaccordance with the
provisions of Emerging Issues Task Force (“EITEYUe No. 96-18, “Accounting for Equity Instrumeftsat Are Issued to Other Than
Employees for Acquiring, or in Conjunction with $ed Goods or Services.”

The Company adopted SFAS 123R using the modifiedpactive transition method. Under this transitioethod, compensation
expense recognized during the year ended Decenb@086 included: (a) compensation expense fatelte-based awards granted prior to,
but not yet vested, as of December 31, 2005, baisede grant date fair value estimated in accorelavith the original provisions of SFAS
123, and (b) compensation expense for all shareebawards granted subsequent to December 31, Ba&8&d on the grant date fair value
estimated in accordance with the provisions of SE&3R. In accordance with the modified prospediigasition method, the Company’s
Consolidated Financial Statements for prior perioalée not been restated to reflect the impact &SE23R.

On November 10, 2005, the FASB issued FASB Stafftlm No. FAS 123R-3, “Transition Election RelatedAccounting for Tax
Effects of Share-Based Payment Awards.” The Compasyelected to adopt the alternative transitiothoteprovided in the FASB Staff
Position for calculating the tax effects of shaesdd compensation pursuant to SFAS 123R. The afieertransition method includes
simplified methods to establish the beginning bedaof the additional paid-in capital pool (“APICd?) related to the tax effects of emplo
share-based compensation, and to determine thecudrst impact on the APIC Pool and consolidate@stants of cash flows of the tax
effects of employee and director share-based awhatsre outstanding upon adoption of SFAS 123R.

n. Asset Retirement Obligations

Under SFAS 143;Accounting for Asset Retirement Obligationshie Company recognizes asset retirement obligatiotie period in
which they are incurred, if a reasonable estimbtefair value can be made, and accretes sucHityatlirough the obligation’s estimated
settlement date. The associated asset retiremstst @@ capitalized as part of the carrying amotitiie related tower fixed assets and
depreciated over the estimated useful life.

The Company has entered into ground leases fdattteunderlying the majority of the Company’s tosvek majority of these leases
require the Company to restore leaseholds to trgjmal condition upon termination of the grouméise. SFAS 143 requires that the net
present value of future restoration obligationsdmmrded as a liability as of the date the legéiabon arises and this amount be capitalized
to the related operating asset. The asset retireotdigation at December 31, 2006 and Decembe@05 was $2.6 million and $0.9 million,
respectively and is included in other long-ternbilities in the Consolidated Balance Sheet. In deiging the impact of SFAS 143, the
Company considered the nature and scope of legi@region obligation provisions contained in itsdtparty ground leases, the historical
retirement experience as an indicator of futuréorasion probabilities, intent in renewing existiggound leases through lease termination
dates, current and future value and timing of estitl restoration costs, and the credit adjusté&efmé® rate used to discount future
obligations.

The following summarizes the activity of the agstirement obligation liability:

For the year ended December 31,

2006 2005
(in thousands)

Asset retirement obligation at Januar $ 94z $ 1,40¢
AAT fair value of liability assume 1,322 —

Amounts added from Acquired towe 228 61
Amounts utilized in tower remova (4) (€D}
Accretion expens 172 22
Revision in estimate (23) (544)
Asset retirement obligation at Decembet $ 2,632 $ 947
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0. Loss Per Share

Basic and diluted loss per share is calculated¢@o@ance with SFAS No. 12Barnings per SharelThe Company has potential
common stock equivalents related to its outstandingk options. These potential common stock edgia were not included in diluted loss
per share because the effect would have been iarttird. Accordingly, basic and diluted loss penuoon share and the weighted average
number of shares used in the computations areatie $or all periods presented. There were 4.2anillid.6 million and 4.4 million options
outstanding at December 31, 2006, 2005, and 2@8pectively. For the year ended December 31, 2866 ompany granted approximately
1.1 million options at exercise prices between $0%nd $26.36 per share, which was the fair matkdeie at the date of grant.

p. Comprehensive Income (Loss)

Comprehensive income (loss) is defined as the ahangquity (net assets) of a business enterptisagla period from transactions
other events and circumstances from non-owner ssuend is comprised of net income (loss) and tatbeprehensive income (loss).”
Comprehensive loss is presented in the Consolidstt@ments of Shareholders’ Equity (Deficit).

3. CURRENT ACCOUNTING PRONOUNCEMENTS AND RECENT DEV ELOPMENTS
Current Accounting Pronouncements

In September 2006, the SEC issued Staff AccouBingtin (“SAB”) 108, “ Considering the Effects of Prior Year Misstatemevtign
Quantifying Misstatements in Current Year FinanStitements(“SAB 108”). SAB 108 was issued to provide intetpre guidance on how
the effects of the carryover or reversal of prieaymisstatements should be considered in quamgifyicurrent year misstatement. SAB 108
requires the use of both the “iron curtain” andltreer” approach in quantifying the materiality wisstatements. SAB 108 is effective for
annual financial statements covering the firstdigear ending after November 15, 2006. Early adopif SAB 108 is permitted. The
Company elected to adopt SAB 108 effective Septerd®e2006. Upon initial application of SAB 108etEompany evaluated the
uncorrected financial statement misstatementsitbed previously considered immaterial under thddw@r” method using the dual
methodology required by SAB 108. As a result of thiial methodology approach of SAB 108, the Compangected the cumulative error in
its accounting for equity-based compensation feiope prior to January 1, 2006 (discussed morg fudllow under ‘Recent Developments
in accordance with the transitional guidance in SIAB.

In September 2006, the Financial Accounting Stashsl&oard (“FASB”) issued Statement of Financial d&wating Standard (“SFAS”)
No. 157,“Fair Value Measurements,{(“SFAS No. 157")which defines fair value, establishes guidelingsifieasuring fair value and expar
disclosures regarding fair value measurements. SRAI57 is effective for fiscal years beginninteaNovember 15, 2007. The Compan
currently evaluating what impact, if any, the adoptof SFAS No. 157 will have on its consolidate@thhcial condition, results of operations
or cash flows.

In September 2006, the FASB issued SFAS No. ‘8ployer’'s Accounting for Defined Benefit Pensamd Other Postretirement
Plans (an amendment of FASB Statements No. 87088and 132(F" (“SFAS No. 158"). Among other items, SFAS No. 18§uires
recognition of the overfunded or underfunded stafuan entity’s defined benefit postretirement pdesnan asset or liability in the financial
statements, requires the measurement of definegfibpostretirement plan assets and obligationsf &ise end of the employer’s fiscal year,
and requires recognition of the funded status &ihdd benefit postretirement plans in other comprefive income. SFAS No. 158 is effect
for fiscal years ending after December 15, 200& Tbhmpany adopted SFAS No. 158 on December 31, Z0@6Company currently
measures the funded status of its plan as of tteealats year-end statement of financial positiBae Note 21 for further discussion regarding
the adoption of SFAS No.158.

In July 2006, FASB issued FASB Interpretation Numd®, Accounting for Uncertainty in Income Taxes, an fiptetation of FASB
Statement No. 109“FIN No. 48”). FIN No. 48 prescribes a recogoitithreshold and measurement attribute for theniizd statement
recognition and measurement of a tax position takentax return. The Company must determine whetlg “more-likely-than-not” that a
tax position will be sustained upon examinatioc|uding resolution
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of any related appeals or litigation processesedbas the technical merits of the position. Ongs itetermined that a position meets the more
likely-than-not recognition threshold, the positisrmeasured to determine the amount of benefédognize in the financial statements. FIN
No. 48 applies to all tax positions related to imectaxes subject to FASB Statement No. ‘Accounting for Income TaxeBhe interpretatiol
clearly scopes out income tax positions relategdA8B Statement No. Bccounting for Contingencie$his statement is effective for fiscal
years beginning after December 15, 2006. The cumalaffect of applying the provisions of FIN N& &ill be reported as an adjustmen

the opening balance of retained earnings on Jary&907. The Company adopted the provisions sfstdtement beginning in the first
quarter of 2007. The adoption of FIN No. 48 is exppected to have a material impact on the Compaegigts of operation or financial
position.

In February 2006, FASB issued SFAS No. 1%&counting for Certain Hybrid Financial Instrumesy—an Amendment of FASB
Statements No. 133 and 1405SFAS No. 155"). SFAS No. 155 allows financial insnents that contain an embedded derivative aaid th
otherwise would require bifurcation to be accourftedas a whole on a fair value basis, at the trelddection. SFAS No. 155 also clarifies
and amends certain other provisions of SFAS No.a&if8SFAS No. 140. This statement is effectiveafbfinancial instruments acquired or
issued in fiscal years beginning after SeptembeR@66. The adoption of SFAS No. 155 is not expktdehave a material impact on the
Company’s results of operations or financial positi

Recent Developmer

The Company has undertaken a comprehensive revidve €ompany’s stock option grant practices, idilg a review of its
underlying stock option grant documentation anccedures and related accounting. This review waisied voluntarily by management of
the Company on September 26, 2006 following thdipublease of a letter dated September 19, 2066 fhe SEC’s Office of Chief
Accountant, which provided further interpretive damce related to stock option granting practicesndjiement’s findings and conclusions
have been reviewed by outside legal counsel an@tmepany’s internal auditors, and have been predentthe Company’s Board of
Directors. Both outside counsel and internal araitewed such documentation and interviewed sucsope as they deemed necessary to
reach their own conclusions with respect to theenatreviewed by management.

This review identified various deficiencies in thistorical process of granting and documentinglstiations. The Company believes
that, with respect to certain stock option gratijshe proper measurement date for accountinggaey differs from the measurement dates
used by SBA, and (ii) the Company incorrectly actted for options held by persons who served agienident contractors of SBA. During
its review, management did not identify any evidentfraudulent conduct relating to stock optioargs. As a result of these findings, the
Company has determined that from fiscal 1999 thihnahg end of fiscal year 2005, it had unrecordet-cash equity-based compensation
charges of $8.4 million.

Pursuant to SAB 108, the Company corrected theeafentioned cumulative error in its accounting fquig/-based compensation by
recording a non-cash cumulative effect adjustmésBat million to additional paid-in capital witmaffsetting amount of $7.7 million to
accumulated deficit within shareholders’ equityaadl as adjustments to property and equipmenténatimount of $0.4 million and intangible
assets of $0.3 million in its consolidated balasiceet as of December 31, 2006. The capitalized arsoelate to acquisition related costs.
additional discussion regarding the adoption of S&B and its implications, please see “Current Aotimg Pronouncements” above.

In connection with the year ended December 31, 20@6Company recorded a non-cash equity adjustofe@.9 million to additional
paid-in capital within shareholders’ equity with aff-setting adjustment to property and equipmér#4 million and intangible assets of
$0.3 million in the consolidated balance sheetfd3ezember 31, 2006 and a $0.2 million charge éabnsolidated statement of operations
for the year ended December 31, 2006. The 2006&&d@nt above is not a result of the adoption of SAB.
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4. RESTRICTED CASH
Restricted cash consists of the following:

As of As of
December 31, 20C December 31, 20C Included on Balance Sheets
(in thousands)
CMBS Certificates $ 30,69( $ 17,937 restricted cas- current ass
Payment and performance bot 3,71z 1,57 restricted cas- current ass
Surety bond: 13,69¢ 10,29 Other asset- noncurrer
Total restricted cas $ 48,09¢ $ 29,80¢

In connection with the issuance of the CMBS Caexdiies, the Company is required to fund a restrictesth amount, which represents
cash held in escrow pursuant to the mortgage Igegeaent governing the CMBS Certificates to fundaie reserve accounts for the
payment of debt service costs, ground rents, s#ateeand personal property taxes, insurance presiialated to tower sites, trustee and
service expenses, and to reserve a portion of advamts from tenants. Based on the terms of thB € Kertificates, all rental cash receipts
each month are restricted and held by the indemtuséee. The restricted cash held by the indertustee in excess of required reserve
balances is subsequently released to the Borraaveos before the 18 calendar day following month end. All monies hejdthe indenture
trustee after the release date are classifiedsatscted cash on the Company’s balance sheet.

Payment and performance bonds relate primarilpbateral requirements relating to tower constutiturrently in process by the
Company. Cash pledged as collateral related tdyshomds are issued for the benefit of the Comparits affiliates in the ordinary course of
business which primarily relate to the Companyigdoremoval obligations.

5. ACQUISITIONS
AAT Acquisitior

On April 27, 2006, a subsidiary of SBA Communica@cquired 100 percent of the outstanding comramk ©f AAT
Communications Corporation from AAT Holdings, LLC AAT owned 1,850 tower sites in the United Stafese acquisition provides the
Company with a nationwide platform to pursue itseagrowth strategy and allows the Company to byeits fixed overhead costs.

Pursuant to the terms of the Stock Purchase Agnegriine Company paid cash of $634.0 million andesks17,059,336 shares of the
Company'’s Class A common stock, valued at $392llfomibased on the average market price of the Gom’s Class A common stock over
the 5-trading day period ended March 21, 2006. Chenpany incurred approximately $10.4 million in aisifion related costs in connection
with the AAT Acquisition. The results of AAT’s opations have been included in the consolidated Girzdustatements since the date of
acquisition. The Company has accounted for theisitigm under the purchase method of accountingcitordance with SFAS 141Busines:
Combinations (“FAS 141"). Under this method of aseting, assets acquired and liabilities assumee weworded on the Compasybalance
sheet at their estimated fair values as of the aladequisition. The total purchase price of appr@tely $1.0 billion includes the fair value of
the Class A common stock issued, the cash paidirendcquisition related costs incurred.

The determination, as updated as of December 315, 20 the estimated fair value of the assets aeduind liabilities assumed relating
to the AAT acquisition is summarized below (in tkaunds):
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Accounts receivabl $  1,20¢
Other current asse 1,99¢
Property, plant, and equipme 368,94
Intangible asset:

Current contract intangibl 421,02¢

Network location intangibl 256,71(
Other asset 72€
Total assets acquire 1,050,60!
Current liabilities (10,287
Other liabilities (3,179
Total liabilities assume (13,469
Net assets acquire $1,037,14

The fair values of the property, plant, and equiphas well as the intangible assets were determimednnection with a third party
valuation. The Company is currently in the proagfsfinalizing the purchase price allocation. Tharary areas of the purchase price
allocation which are not yet finalized relate torent assets and current liabilities.

Unaudited Pro Forma Financial Information

The following table presents the unaudited pro fowransolidated results of operations of the Comanyears December 31, 2006 i
2005, respectively, as if the AAT acquisition ahd telated financing transactions were completeaf danuary 1 of each of the respective
years (in thousands, except per share amot

For the year ended December 31,

2006 2005
Revenue: $ 379,86 $ 342,44:
Operating income (los: $ 14,74 $ (20,390
Net loss $ (162,57) $ (153,96)
Basic and diluted net loss per common sl $ a5 $ (1.69)

The pro forma amounts include the historical opegatesults of the Company and AAT with appropriatgustments to give effect to
(1) depreciation, amortization and accretion, (2¢riest expense, (3) selling, general and admaniger expense, and (4) certain conforming
accounting policies of the Company. The pro forrmants are not indicative of the operating resthiés would have occurred if the
acquisition and related transactions had been ategbht the beginning of the applicable periodsemted and are not indicative of the
operating results in future periods.

Other Acquisitions

During 2006, the Company acquired 248 completectisy? towers in process, and related assets fesious sellers as well as the
equity interest of three entities, whose assetsisted almost entirely of 91 towers and relate@tasI he aggregate consideration paid was
$66.7 million in cash and approximately 1.8 millisimares of Class A common stock valued at $42.BomilThe Company accounted for all
of the above tower acquisitions at fair market eadti the date of acquisition. The results of opamatof the acquired assets and companie
included with those of the Company from the dafeb® respective acquisitions. Other than the AAGQ&isition, none of the individual
acquisitions or aggregate acquisitions consumnteéidg 2006 were significant to the Company andatiagly, pro forma financial
information has not been presented. In additiomGbmpany also paid $2.1 million and issued appnaieély 13,000 shares of Class A
common stock in settlement of contingent purchas® mmounts payable as a result of acquired toaearseding certain performance tarc

During 2005, the Company acquired 172 towers alader@ assets from various sellers as well as thayeqgf two entities, whose assets
consisted almost entirely of 36 towers and relakeskts. The aggregate purchase price for all atgngswas $73.5 million. The aggregate
consideration paid was $55.1 million in cash angragimately 1.6 million shares of Class A commaockt The Company accounted for all
of the above tower acquisitions at fair market eadti the
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date of acquisition. The results of operationshefdcquired assets and companies are includedheisie of the Company from the dates of
the respective acquisitions. None of the individazduisitions or aggregate acquisitions consummastgd significant to the Company and,
accordingly, pro forma financial information hag been presented. In addition, the Company pai@ 8llion and issued approximately
24,000 shares of Class A common stock in settlemiecdntingent purchase price amounts payablerasudt of acquired towers exceeding
certain performance targets.

In accordance with the provisions of SFAS No. IBldsiness Combinationghe Company continues to evaluate all acquisitiwithin
one year after the applicable closing date of éaisaction to determine whether any additionalstdjents are needed to the allocation of
the purchase price paid for the assets acquirediailities assumed by major balance sheet captierwell as the separate recognition of
intangible assets from goodwill if certain critesige met. These intangible assets represent the aakociated with current leases in place
(“Current Contract Intangibles”) at the acquisitideite and future tenant leases anticipated to theda¢fNetwork Location Intangible”) to the
acquired towers and were calculated using the diged values of the current or future expected #asls. The intangible assets are
estimated to have an economic useful life consistéth the economic useful life of the related towassets, which is typically 15 years.

From time to time, the Company agrees to pay autditiconsideration for such acquisitions if the éosvor businesses that are acquired
meet or exceed certain performance targets in-{hgdars after they have been acquired. As of Deeerdl, 2006, the Company had an
obligation to pay up to an additional $4.8 millionconsideration if the performance targets com@iim various acquisition agreements are
met. These obligations are associated with acgprsitwithin the Company’s site leasing segmentdriain acquisitions the additional
consideration may be paid in cash or shares os@asommon stock at the Company’s option. The Campacords such obligations as
additional consideration when it becomes probaide the targets will be met.

6. INTANGIBLE ASSETS, NET
The following table provides the gross and netysagr amounts for each major class of intangibletss

At December 31, 2006 At December 31, 2005
Gross carrying Accumulated Gross carrying Accumulated
Net book Net book
amount amortization value amount amortization value
Current contract intangible $ 468,56 $ (21,409  $447,15¢ $ 20,21 $ (6200  $19,59(
Network location intangible 290,76¢ (13,057 277,71¢ 11,80¢ (309 11,49¢
Covenants not to compe 6,231 (6,237) — 6,231 (5,826) 40E

$ 76556( $ (40,680 $72487. $ 3824t $ (6,755  $31,49:

All intangibles noted above are contained in ote Easing segment. Amortization expense relatirthe intangible assets above was
$33.9 million, $1.9 million and $1.0 million for ¢hyears ended December 31, 2006, 2005 and 20@&ctesely. These amounts are subjet
changes in estimates until the preliminary allamatf the purchase price is finalized for all asifions.
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Estimated amortization expense on the Companyteoticontract and network location intangibless$allows:

For the year ended December 31, (in thousands’
2007 $ 50,62:
2008 50,622
2009 50,622
2010 50,622
2011 50,62:
Thereafte 471,76.
Total $ 724,87.

7. PROPERTY AND EQUIPMENT, NET
Property and equipment consists of the following:

As of As of

December 31, 200 December 31, 20C
(in thousands)

Towers and related compone $ 1,571,341 $ 1,117,49
Constructiorin-process 4,55¢ 4,792
Furniture, equipment and vehicl 27,39 25,55:
Land, buildings and improvemer 40,94° 22,54¢
1,644,23: 1,170,309
Less: accumulated depreciati (538,29) (442,05)
Property and equipment, r $ 1,105,94: $ 728,33:

Construction-in-process represents costs incuglkadied to towers that are under development addwilised in the Company's
operations.

Depreciation expense was $99.0 million, $85.3 pmlliand $89.3 million for the years ended Decemtie2006, 2005, and 2004,
respectively. At December 31, 2006, non-cash cegi@enditures that are included in accounts payabtl accrued expenses were $2.6
million, compared to $3.2 million at December 3Q032.

8. COSTS AND ESTIMATED EARNINGS IN EXCESS OF BILLIN GS ON UNCOMPLETED CONTRACTS
Costs and estimated earnings in excess of billimggncompleted contracts consist of the following:

As of As of
December 31, 200 December 31, 20C
(in thousands)
Costs incurred on uncompleted contre $ 104,15° $ 94,32
Estimated earning 18,77: 15,60¢
Billings to date 104,58() (86,139
$ 18,34¢ $ 23,79:
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These amounts are included in the accompanyingotidated balance sheets under the following caption

As of As of
December 31, 20C December 31, 20C
(in thousands)

Costs and estimated earnings in excess of billimggncompleted

contracts $ 19,401 $ 25,18¢
Billings in excess of costs and estimated earnamgencompleted

contracts (1,059 (1,39))

$ 18,34¢ $ 23,79:

At December 31, 2006 one significant customer cagapr69.3% of the costs and estimated earningsciess of billings, net of billings
in excess of costs, while at December 31, 2008gtkignificant customers comprised 75.4% of théscasd estimated earnings in excess of
billings, net of billings in excess of costs.

9. CONCENTRATION OF CREDIT RISK

The Company's credit risks consist primarily of@auts receivable with national, regional and lagméless communications providers
and federal and state governmental agencies. Thg&uy performs periodic credit evaluations of itstomers' financial condition and
provides allowances for doubtful accounts as reglirased upon factors surrounding the credit figipecific customers, historical trends .
other information. The Company generally does aqtiire collateral. The following is a list of sifjnant customers and the percentage of
total revenue derived from such customers:

For the year ended December 31,

2006 2005 2004
Sprint Nextel 27.€% 30.9% 31.(%
Cingular (now AT&T) 21.2% 25.5% 22.1%

The Company's site development consulting, sit@ldgvnent construction and site leasing segmentgedmvenue from these
customers. Client concentrations with respectvemaes in each of the segments are as follows:

Percentage of Site Leasing Revenue
for the year ended December 31,

2006 2005 2004
Cingular (now AT&T) 26.71% 28.(% 27.5%
Sprint/Nextel 26.2% 30.7% 29.4%
Verizon 9.7% 10.1% 9.5%

Percentage of Site Development
Consulting Revenue
for the year ended December 31,

2006 2005 2004
Sprint Nextel 38.(% 1.S% 2.€%
Verizon Wireles: 26.€% 32.4% 26.1%
Bechtel Corporation 10.C% 23.2% 24.1%
Cingular (now AT&T) 6.6% 28.2% 26.7%
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Percentage of Site Development
Construction Revenue
for the year ended December 31,

2006 2005 2004

Sprint Nextel 30.(% 36.(% 39.1%
Bechtel Corporation 17.5% 11.€% 14.5%
Cingular (now AT&T) 6.S% 20.2% 12.5%

* Substantially all the work performed for Bechtelr@aration was for its client Cingule

At December 31, 2006 and 2005, two significant@ugrs comprise 57.1% and three significant custsro@mprise 49.6%,
respectively, of site development consulting angstaction segments combined accounts receivables@ same customers comprise 49.2%
and 46.6% of the Company’s total accounts receé&vabDecember 31, 2006 and 2005, respectively.

10. ACCRUED EXPENSES
The Company’s accrued expenses are comprised @dltbeing:

As of As of
December 31, 20C December 31, 200
(in thousands)
Salaries and benefi $ 3,41¢ $ 3,74¢
Real estate and property ta 6,64¢ 4,41(
Other 7,534 7,38¢
$ 17,60( $ 15,54«
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11. DEBT

As of As of
December 31, 20C December 31, 200
(in thousands)

Commercial mortgage pass-through certificatesese&2905-1, secured, interest payak

monthly in arrears, balloon payment principal 003400 with an anticipated

repayment date of November 15, 2010. Interestgingrates (5.369% to 6.706%)

December 31, 2006 and 20( $ 405,00( $ 405,00(
Commercial mortgage pass-through certificateses&006-1, secured, interest payable

monthly in arrears, balloon payment principal of1%D,000 with an anticipated

repayment date of November 15, 2011. Interestgingrates (5.314% to 7.825%) at

December 31, 2001 1,150,001 —
8 1/2% senior notes, unsecured, interest payabieaenually in arrears on June 1 ant

December 1. Balance repurchased in full April Z0& — 162,50(
9 3/4% senior discount notes, net of unamortizégiral issue discount of $44,424 at

December 31, 2005, unsecured, cash interest pagabileannually in arrears

beginning June 15, 2008, and the accreted baldrk228,736 repurchased on

April 27, 2006. — 216,89.
Senior revolving credit facility. Facility originedl in December 2005. No amounts

outstanding at December 31, 2006 and 2! — —
Total debt $ 1,555,00 $ 784,39.

Commercial Mortgage Pass-Through Certificates, &e#005-1

On November 18, 2005, SBA CMBS-1 Depositor LLC (tBepositor”), an indirect subsidiary of the Compasold in a private
transaction, $405 million of the Initial CMBS Céidates issued by SBA CMBS Trust (the “Trust”)rast established by the Depositor (the
“Initial CMBS Transaction”). The Initial CMBS Cefitates consisted of five classes, all of whichrated investment grade, as indicated in
the table below:

Pass througt
Initial Subclass

Subclass Principal Balance Interest Rate
(in thousands)

200:-1A $ 238,58( 5.36%%

200:-1B 48,32( 5.565%

200:-1C 48,32( 5.731%

200:-1D 48,32( 6.21%

200%-1E 21,46( 6.706%
$ 405,00( 5.608%

The weighted average monthly fixed coupon intera&tst of the Initial CMBS Certificates is 5.6% ahe effective weighted average
fixed interest rate is 4.8%, after giving effecthe settlement of two interest rate swap agreesramtered in contemplation of the transaction
(See note 12). The Initial CMBS Certificates hamenaticipated repayment date of November 15, 2010 afinal repayment date in 2035.
The Company incurred deferred financing fees of $hillion associated with the closing of this antion.
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Commercial Mortgage Pass-Through Certificates, &e#006-1
On November 6, 2006, the Depositor, sold in a peiveansaction, $1.15 billion of the Additional CI8ECertificates, issued by the Tri
(the “Additional CMBS Transaction”). The Addition@MBS Certificates consist of nine classes as atédit in the table below:

Pass througt
Initial Subclass

Subclass Principal Balance Interest Rate
(in thousands)

200¢-1A $ 439,42( 5.31%%
200¢-1B 106,68 5.451%
200¢-1C 106,68 5.55%
200¢-1D 106,68( 5.852%
200¢-1E 36,54( 6.17/%
200¢-1F 81,00( 6.70%
200¢-1G 121,00( 6.904%
200¢-1H 81,00( 7.38%
200¢-1J 71,00( 7.825%
Total $ 1,150,00 5.99%

The contractual weighted average monthly fixedregerate of the Additional CMBS Certificates i8%., and the effective weighted
average fixed interest rate is 6.3% after givirfge@fto the settlement of the nine interest ratapsagreements entered in contemplation of the
transaction (see note 12). The Additional CMBS fifleates have an expected life of five years witlinal repayment date in 2036. The
proceeds of the Additional CMBS Certificates priityarepaid the bridge loan secured in connectiotihwhie AAT Acquisition and fund
required reserves and expenses associated witkdifistonal CMBS Transaction. The Company incurrefledred financing fees of $23.3
million associated with the closing of this transac.

The CMBS Certificates

In connection with the Initial CMBS Transactioneti400 million Amended and Restated Credit Agreérti&enior Credit Facility”),
dated as of January 30, 2004, among SBA SenionE@as borrower and the lenders (the “Loan Agre¢theras amended and restated to
replace SBA Properties as the new borrower undettian Agreement and to completely release SBAdB&tinance and the other
guarantors of any obligations under the Loan Agearto increase the principal amount of the l@a$i405.0 million and to amend various
other terms (as amended and restated, the “Mortgeae Agreement”). Furthermore, the Mortgage Logne®ment was purchased by the
Depositor with proceeds from the Initial CMBS Traason. The Depositor then assigned the underlginggage loan to the Trust, who will
have all rights as Lender under the Mortgage Logreément.

The assets of the Trust, which issued the CMBSiftdates, consists of non-recourse mortgage lodially made in favor of SBA
Properties, Inc. (the “Initial Borrower”). In conctén with the issuance of the Additional CMBS ferates, each of SBA Sites, Inc., SBA
Structures, Inc., SBA Towers, Inc., SBA Towers Rau&ico, Inc. and SBA Towers USVI, Inc. (the “Addital Borrowers”) were added as
additional borrowers under the mortgage loan ardptincipal amount of the mortgage loan was in@édsy $1.15 billion to an aggregate of
$1.56 billion. The Borrowers are jointly and seVigrbable under the mortgage loan. The mortgagmls to be paid from the operating cash
flows from the aggregate 4,975 towers owned byBitweowers. Subject to certain limited exceptionsalibed below, no payments of
principal will be required to be made prior to thenthly payment date in November 2010, which isahicipated repayment date for the
components of the mortgage loan correspondingetdritial CMBS Certificates, and no payments ofpipal will be required to be made in
relation to the components of the mortgage loanesponding to the Additional CMBS Certificates piio the monthly payment date in
November 2011. However, if the debt service coveradjo, defined as the Net Cash Flow (as defindtié Mortgage Loan Agreeme!
divided by the amount of interest on the mortgagam] servicing fees and trustee fees that the Bemowill be required to pay over the
succeeding twelve months, as of the end of anyndalequarter, falls to 1.30 times or lower, thdrcash flow in excess of amounts required
to make debt service payments, to fund requiregrves, to pay management fees and budgeted opeextienses and to make other
payments required under the loan documents, reféoras excess cash flow, will be deposited intesarve account instead of being released
to the
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Borrowers. The funds in the reserve account willbereleased to the Borrowers unless the debicgereverage ratio exceeds 1.30 times for
two consecutive calendar quarters. If the debtisermoverage ratio falls below 1.15 times as ofethd of any calendar quarter, then an
“amortization period” will commence and all funds deposit in the reserve account will be appliedrapay the mortgage loan. Otherwise,
on a monthly basis, the excess cash flow of thed®ars held by the Trustee after payment of priaigiinterest, reserves and expenses is
distributed to the Borrowers.

The Borrowers may not prepay the mortgage loanhial@vor in part at any time prior to November 2@tt@ “Initial CMBS Certificates
Anticipated Repayment Date”) for the componentthefmortgage loan corresponding to the Initial CMBStificates and November 2011
(the “Additional CMBS Certificates Anticipated Rgmaent Date”) for the components of the mortgage lcarresponding to the Additional
CMBS Certificates, except in limited circumstan¢®sch as the occurrence of certain casualty andesonation events relating to the
Borrowers’ tower sites). Thereafter, prepaymermpieignitted provided it is accompanied by any appliegrepayment consideration. If the
prepayment occurs within nine months of the finatumity date, no prepayment consideration is die. dntire unpaid principal balance of
the mortgage loan components corresponding tonitialICMBS Certificates will be due in November3and those corresponding to the
Additional CMBS Certificates will be due in Novemt#036. However, to the extent that the full amaafithe mortgage loan component
corresponding to the Initial CMBS Certificates loe amount of the mortgage loan component correspgrtd the Additional CMBS
Certificates are not fully repaid by their respeetanticipated repayment dates, the interest mtakge on any such mortgage loan outstar
will significantly increase in accordance with tleemula set forth in the mortgage loan. The morigbigin may be defeased in whole at any
time.

The mortgage loan is secured by (1) mortgages,sdeftiust and deeds to secure debt on substgrailalbf the tower sites and their
operating cash flows, (2) a security interest inssantially all of the Borrowers’ personal propeatyd fixtures and (3) the Borrowers’ rights
under the management agreement they entered itid\etwork Management. relating to the managemetiteoBorrowers’ tower sites by
Network Management pursuant to which SBA Networkniigement arranges for the payment of all operatupgnses and the funding of
capital expenditures out of amounts on deposihim @ more operating accounts maintained on theoB@rs’ behalf. For each calendar
month, Network Management is entitled to receiveamagement fee equal to 7.5% of the Borrowers'aijppey revenues for the immediately
preceding calendar month. This management fee @taced from 10% in connection with the issuanah®fAdditional CMBS Certificates.

In connection with issuance of the CMBS Certificatine Company is required to fund a restricteth esount, which represents the
cash held in escrow pursuant to the mortgage loaarging the Certificates to fund certain reserveoants for the payment of debt service
costs, ground rents, real estate and personal gydpges, insurance premiums related to towes sitestee and service expenses, and to
reserve a portion of advance rents from tenanth®#d,975 tower sites. Based on the terms of th&&@ertificates, all rental cash receipts
each month are restricted and held by the indemituséee. The monies held by the indenture trussesf December 31, 2006 are classified as
restricted cash on the Company’s Balance Sheen(seet). The monies held by the indenture trustexcess of required reserve balances
are subsequently released to the Borrowers onforébthe 15" calendar day following month end.

Bridge Loan

In connection with the AAT Acquisition, on April 22006, SBA Senior Finance entered into a credigemgent for a $1.1 billion bridge
loan. The proceeds of the loan were used in theisitign of AAT and to repurchase the remaining ants outstanding of the Company’s 8
1/ 2% senior notes and 9/ 4% senior discount notes (see below). The bridge head a maturity date (after extension of an optipthe
Company) of January 27, 2007, but was repaid iofuNovember 6, 2006 with the proceeds from theifianal CMBS Transaction. The
Cforr?pa]}ny_lr_ecorded a $3.4 million loss from write-affideferred financing fees and extinguishmentedftdn connection with the repayment
of this facility.

8 1/ ,% Senior Notes and¥d ,% Senior Discount Notes

On April 27, 2006, the remaining outstanding amewit$162.5 million of the 8/2% senior notes and $223.7 million of thé/2%
senior discount notes (the accreted value at 2Fri2006) were repaid from the proceeds of the Billidn bridge loan obtained in
connection with the AAT Acquisition. The Companygoeded a $53.9 million loss from write-off of defed financing fees and
extinguishment of debt in connection with the repase of these notes.
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Revolving Credit Facility

On December 22, 2005, SBA Senior Finance Il LL8ulsidiary of the Company, closed on a securedviexgpcredit facility in the
amount of $160.0 million. Amounts borrowed undeés flacility are secured by a first lien on subsiht all of SBA Senior Finance II's
assets and are guaranteed by the Company anchagfrits other subsidiaries. This facility repladlks prior facility which was assigned and
became the mortgage loan underlying the Initial GVBertificates issuance. The Company incurred defdimancing fees of $1.2 million
associated with the closing of this transaction.

This facility consists of a $160.0 million revolgroan which may be borrowed, repaid and redrawbjest to compliance with certain
covenants. The Company was restricted from borrgwimder this facility during the period of time thlae bridge loan remained outstanding
based on an agreement with its lenders. Upon repalyaf the bridge loan on November 6, 2006 frompiteeeeds of the Additional CMBS
Transaction, this restriction was removed and tbm@any is able to utilize the revolving credit fagiaccording to the initial terms of the
borrowing arrangement.

The revolving credit facility matures on Decembgr 2007. Amounts borrowed under the facility widtaue interest at LIBOR plus a
margin that ranges from 75 basis points to 200slqa@ints or at a base rate plus a margin that safigen 12.5 basis points to 100 basis po
Unused amounts on this facility accrue intere&7ab basis points on the $160.0 million committetbant.

The revolving credit facility requires SBA Senidn&nce Il to maintain specified financial ratiasgluding ratios regarding its debt to
annualized operating cash flow, debt service, gashest expense and fixed charges for each quditerrevolving credit facility also
contains affirmative and negative covenants thagrag other things, limit the Company’s ability twur debt and liens, sell assets, commit to
capital expenditures, enter into affiliate trangatt or sale-leaseback transactions, and builcoamgbuire towers without anchor or
acceptable tenants. SBA Senior Finance II's abitlitthe future to comply with the covenants andeasahe available funds under the
revolving credit facility in the future will deperah its future financial performance. The Compaag hvailability under the revolving credit
facility of $29.0 million at December 31, 2006.

As of December 31, 2006, the Company was in compdavith the covenants of the indentures relatintp¢ Initial and Additional
CMBS Certificates and the revolving credit facility

The Company's debt is expected to mature as follows

For the year ended December 31, (in thousands’
2007 $ —
2008 —
2009 —
2010 405,00(
2011 1,150,00!
Total $1,555,00

12. DERIVATIVE FINANCIAL INSTRUMENTS
Additional CMBS Certificate Swa|

At various dates during 2006, a subsidiary of tieenBany entered into nine forward-starting interat swap agreements (the
“Additional CMBS Certificate Swaps”), at an aggrégaotional principal amount of $1.0 billion, todue the variability of future interest
rates in anticipation of the issuance of debt, Whie Company originally expected to be issuedrdmefore December 21, 2007 by an
affiliate of the Company. Under the swap agreemehéssubsidiary had agreed to pay a fixed intaegetranging from 5.019% to 5.47% on
the total notional amount of $1.0 billion, begingion the originally expected debt issuance datea feeriod of five years, in exchange for
receiving floating payments based on three monBOR on the same $1.0 billion notional amount fa& $me five year period.
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On November 6, 2006, a subsidiary of the Compamgred into a purchase agreement with JP MorganrisesuInc., Lehman Brothe
Inc. and Deutsche Bank Securities Inc. regardiegitiditional CMBS Transaction. In connection witlistagreement, The Company
terminated the Additional CMBS Certificate Swapssulting in a $14.5 million settlement payment by Company. The Company
determined a portion of the swaps to be ineffectivel as a result, the Company recorded $1.7 miflointerest expense on the Statement of
Operations. The additional deferred loss of $12iI8am is being amortized utilizing the effectiveterest method over the anticipated five
life of the Additional CMBS Certificates and wiligrease the effective interest rate on these ivartés by 0.3% over the weighted average
fixed interest rate of 6.0%. The unamortized valtithe settlement payment is recorded in accumdilatieer comprehensive income in the
Consolidated Balance Sheets.

Initial CMBS Certificates Sway

On June 22, 2005, in anticipation of the Initial 88l Transaction (see note 11), the Company entatedwo forward starting interest
rate swap agreements, each with a notational pahaemount of $200.0 million to hedge the variapitf future interest rates on the Initial
CMBS Transaction. Under the swap agreements, weeddp pay the counterparties a fixed interestabe199% on the total notional
amount of $400.0 million, beginning on DecemberZM5 through December 22, 2010 in exchange faivey floating payments based on
the three-month LIBOR on the same notional amoainttfe same five-year period. The Company deterdiihe swaps to be effective cash
flow hedges and recorded the fair value of ther@sterate swaps in accumulated other compreheirgivene, net of applicable income taxes.

On November, 4, 2005, two of the Company’s subs&kaentered into a purchase agreement with LelBnathers Inc. and Deutsche
Bank Securities Inc. regarding the purchase arelafe$405.0 million of commercial mortgage pdswugh certificates issued by SBA CM
Trust, a trust established by a special purpossidialoy of the Company. In connection with thisegment, the Company terminated the
Initial CMBS Certificates Swaps, resulting in a $.illion settlement payment to the Company. Tétlement payment will be amortized
into interest expense on the Consolidated StateoféDperations utilizing the effective interest mad over the anticipated five year life of
the Initial CMBS Certificates and will reduce thiéeetive interest rate on the Certificates by 0.8%e unamortized value of the settlement
payment is recorded in accumulated other compréreimcome in the Consolidated Balance Sheets.

Fair Value Hedge

The Company previously had an interest rate swageagent to manage its exposure to interest ratements by effectively converti
a portion of its fixed rate 10-/ 4% senior notes to variable rates. The swap qudld&a fair value hedge. The notional principal am@f
the swap was $100.0 million and the maturity daig @ayment provisions matched that of the undeglgienior notes.

The counter-party to the interest rate swap agraeteeminated the swap agreement in October 2002omhnection with this
termination, the counter-party paid the Company $Gillion, which included approximately $0.8 milfion accrued interest. The remaining
approximately $5.4 million received was deferred egcognized as a reduction to interest expensetbgeemaining term of the senior notes
using the effective interest method. Amortizatidnhe deferred gain during 2004 was approximat@y $nillion. Additionally, $1.9 million
of the deferred gain was recognized as a redutioss from write-off of deferred financing feasdaextinguishment of debt in connection
with the repurchase of $186.5 million of 104 % senior notes in December 2004. The balance 8fiiilion outstanding at December 31,
2004 was written off in connection with the repayinef the 10/ 4% senior notes in February 2005 and is includeal r@sluction in loss
from write-off of deferred financing fees and egtiishment of debt on the Statement of Operations.
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13. SHAREHOLDERS' EQUITY
a. Offerings of Common Stock

In July 2000, the Company filed a universal shegfistration statement on Form S-3 with the Seasitind Exchange Commission
registering the sale of up to $500.0 million of amynbination of Class A common stock, preferredlstdebt securities, depository shares, or
warrants. On May 11, 2005, the Company issued @l®mshares of Class A common stock. The net peals were $75.4 million after
geducting underwriters’ fees and offering expenaad,were used to redeem an accreted balance & 86lon of the 9 3/ 4% senior

iscount notes.

On October 5, 2005, the Company issued 10.0 mifileares of Class A common stock. The net proceeds $151.4 million after
deducting underwriters’ fees and offering expenaed,were used to redeem $130.4 million of the Gomgjs 9 3/ 4% senior discount notes
and 8 /2% senior notes.

During the year ended December 31, 2006, the Coyngiaimot issue any securities under this shelistegtion. At December 31, 2006,
the Company can issue up to $21.4 million of séiesrunder the universal shelf registration statgme

b. Registration of Additional Shares

During 2006, the Company filed a shelf registrastetement on Form S-4 with the Securities and &xgh Commission registering an
aggregate 4.0 million shares of its Class A comstook. These 4.0 million shares are in additio8.@million and 5.0 million shares
registered during 2000 and 2001, respectively. &lsbsres may be issued in connection with acquisitbf wireless communication towers
or companies that provide related services. Dutiegyears ended December 31, 2006, 2005 and 28®&dmpany issued 1.8 million shai
1.7 million shares and 0.4 million shares, respetti of its Class A common stock pursuant to thieggstration statements in connection \
acquisitions. At December 31, 2006, 4.5 millionrglsaremain available for issuance under this skgiktration.

On November 27, 2006, the Company filed a regismattatement on Form S-8 with the Securities axchBnge Commission
registering an additional 2.5 million shares ofGlass A common stock issuable under the 2001 ¥ ®aitticipation Plan.

On April 14, 2006, the Company filed with the Corsgidon an automatic shelf registration statemenivigdr-known seasoned issuers
Form S-3ASR. This registration statement enablesCthmpany to issue shares of its Class A commark sshares of preferred stock, which
may be represented by depositary shares, unsesenéat, senior subordinated or subordinated deltrgies; and warrants to purchase an
these securities. Under the rules governing thenaatic shelf registration statements, the Compailiyfile a prospectus supplement and
advise the Commission of the amount and type aifr#iézs each time the Company issues securitieguihis registration statement. During
the year ended December 31, 2006, the Companyadidsue any securities under this shelf registnastatement.

c. Other Common Stock Transactions
During 2006, in connection with the AAT Acquisititine Company issued 17,059,336 shares of its Glassnmon stock.

During 2004, the Company exchanged $49.7 millioitso10 1/ 4% senior notes for 8.7 million shares of its Classommon stock. Th
Company also exchanged $1.3 million in face valuigs® 2/ 4% senior discount notes for approximately 136,dt#ras of its Class A
common stock during 2004.

d. Shareholder Rights Plan and Preferred Stock

During January 2002, the Company's Board of Dimscéolopted a shareholder rights plan and decladdddend of one preferred stock
purchase right for each outstanding share of thagamy's common stock. Each of these rights whielcarrently not exercisable will entitle
the holder to purchase one one-thousandth (1/18f0®¥hare of the Company's newly designated SErisior Participating Preferred
Stock. In the event that any person or group aegueneficial ownership of 15% or more of the @uiding shares of the Company's comi
stock or commences or announces an
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intention to commence a tender offer that wouldltéa such person or group owning 15% or morehef€Company's common stock, each
holder of a right (other than the acquirer) willdgitled to receive, upon payment of the exerpigee, a number of shares of common stock
having a market value equal to two times the eserprice of the right. In order to retain flexibiland the ability to maximize shareholder
value in the event of transactions that may angéé future, the Board retains the power to redémights for a set amount. The rights w
distributed on January 25, 2002 and expire on Jgrl@® 2012, unless earlier redeemed or exchangtgtrainated in accordance with the
Rights Agreement.

14. STOCK BASED COMPENSATION

Effective January 1, 2006, the Company adopted SEZ8R using the modified prospective transitionhodt Under this transition
method, compensation expense recognized duringetfiteended December 31, 2006 included: (a) compiensaxpense for all share-based
awards granted prior to, but not yet vested, d3emfember 31, 2005, based on the grant date faievedtimated in accordance with the
original provisions of SFAS 123, and (b) compemsagxpense for all shalmsed awards granted subsequent to December 3A,, [23ed o
the grant date fair value estimated in accordaritfetive provisions of SFAS 123R. In accordance whthmodified prospective transition
method, the Company’s Consolidated Financial Statésfor prior periods have not been restatedfteatehe impact of SFAS 123R. The
Company accounts for stock issued to non-emploiyeascordance with the provisions of Emerging Isstiask Force (“EITF”) Issue No. 96-
18, “Accounting for Equity Instruments That Areussl to Other Than Employees for Acquiring, or imftimction with Selling Goods or
Services.” As a result of applying SFAS 123R toested stock options at December 31, 2005, the Cayrgpéoss from continuing operatic
and net loss was $5.4 million higher for the yeatezl December 31, 2006. Basic and diluted losshume was $0.06 higher as a result of
applying SFAS 123R for the year ended Decembe2@06. Additionally, there was no effect on cashvBBdrom operations and financing
activities.

On November 10, 2005, the FASB issued FASB Stafftlm No. FAS 123R-3, “Transition Election RelatedAccounting for Tax
Effects of Share-Based Payment Awards.” The Compasyelected to adopt the alternative transitiothoteprovided in the FASB Staff
Position for calculating the tax effects of shaesdd compensation pursuant to SFAS 123R. The afieertransition method includes
simplified methods to establish the beginning bedeof the additional paid-in capital pool (“APICd¥9) related to the tax effects of emplo
share-based compensation, and to determine thecudrst impact on the APIC Pool and consolidate@stants of cash flows of the tax
effects of employee and director share-based awhatsre outstanding upon adoption of SFAS 123R.

Stock Options

The Company has three equity participation plams {9996 Stock Option Plan, the 1999 Equity Pamitbgm Plan and the 2001 Equity
Participation Plan) whereby options (both non-diediand incentive stock options), stock appregiatights and restricted stock may be
granted to directors, employees and consultantsnldgoption of the 2001 Equity Participation Plam further grants are permitted under the
1996 Stock Option Plan and the 1999 Equity Padioigm Plan. The 2001 Equity Participation Plan mtes for a maximum issuance of
shares, together with all outstanding options amgested shares of restricted stock under all tofélee plans, equal to 15% of the Company’
common stock outstanding, adjusted for certaineshissued and the exercise of certain options.eTbptons generally vest between three
and six years from the date of grant on a strdigktbasis and generally have a ten year life.

From time to time, restricted shares of Class A mmm stock or options to purchase Class A commarkdiave been granted under the
Company'’s equity participation plans at prices beioarket value at the time of grant. The Comparpmed approximately $0.4 million,
$0.5 million and $0.5 million of non-cash compermaexpense during the years ended December 386, 2005 and 2004, respectively,
relating to the issuance of these shares.

The Company records compensation expense for emglstpck options based on the estimated fair \@ltiee options on the date of
grant using the Black-Scholes option-pricing moaligh the assumptions included in the table beloixe Tompany uses a combination of
historical data and implied volatility to establitte expected volatility. Historical data is usecestimate the expected option life and the
expected forfeiture rate. The risk-free rate isllasn the U.S. Treasury yield curve in effect attime of grant for the estimated life of the
option. The following assumptions were used tonesstie the fair value of options granted using thecBiScholes option-pricing model:
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For the year ended December 31,

2006 2005 2004

Risk free interest rai 4.2%-5.1% 3.8%- 4.2% 3.5%
Dividend yield 0.0% 0.0% 0.0%
Expected volatility 43.7%- 45% 45% 113%
Expected live: 3.75 year: 3.75year« 4 year

A summary of shares reserved for future issuandemtinese plans as of December 31, 2006 is asvillo

(in thousands’

Reserved for 1996 Stock Option P 42
Reserved for 1999 Equity Participation P 12:
Reserved for 2001 Equity Participation P 12,28¢

12,45

The following table summarizes the Company’s atiisiwith respect to its stock option plan yeardeeh2006, 2005, and 2004 as
follows (dollars and number of shares in thousaegeept for per share data):

Weighted-

Weighted- Average

Average Remaining

Exercise Price Contractual

Number
Options of Share: Per Share Term

Outstanding at January 1, 20 3,78¢ $ 7.7¢
Granted 1,39( $ 4,27
Exercisec 173 $ (3.11)
Cancelec (590 $ (6.87)
Outstanding at December 31, 2( 4,41¢ $ 7.04
Granted 1,34¢ $ 8.91
Exercisec (97¢) $ (4.09)
Cancelec (209 $ (7.29)
Outstanding at December 31, 2( 4,57¢ $ 8.2z
Granted 1,12¢ $ 20.0Z
Exercisec (2,182 $ (8.07)
Cancelec (368 $ (26.09

Outstanding at December 31, 2( 4,152 $ 9.87 7.4

Exercisable at December 31, 2( 1,26: $ 6.7(C 6.C

Unvested at December 31, 2C 2,88¢ $ 11.2¢ 8.C

The weighted-average fair value of options graheding the years ended December 31, 2006, 2002604 was $8.18, $3.43 and
$3.28, respectively. The total intrinsic value émtions exercised during the years ended Decenihex0®6, 2005 and 2004 was $21.2
million, $10.2 million and $0.9 million, respectiye

Cash received from option exercises under all plangears ended December 31, 2006, 2005 and 2@8Z%approximately $9.5 million,
$3.9 million and $0.5 million, respectively. No thenefit was realized for the tax deductions frgstian exercises under all plans for the
years ended December 31, 2006, 2005 and 2004 ctasghe.
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Additional information regarding options outstarglsnd exercisable at December 31, 2006 is as fellow

Options Outstanding Options Exercisable
Weighted Average Aggregate
Weighted Weighted
Outstanding Contractual Life Average Exercisable Average Intrinsic
Range (in thousands’ (in years) Exercise Price (in thousands’ Exercise Price Value
$ 0.05-$% 2.63 662 5.¢ $ 2.0¢ 354 $ 2.07
$ 3.27-$% 9.69 2,21z 7.2 $ 6.74 74C $ 6.61
$10.67- $ 14.8C 98 7.C $ 13.7¢ 54 $ 12.9¢
$15.25- $ 24.75 1,04¢ 8.4 $ 18.7¢ 98 $ 15.2i
$26.14- $ 50.13 132 8.t $ 27.8¢ 17 $ 38.1¢
4,152 1,26 $26,30(

The following table summarizes the activity of @pis to purchase shares of SBA common stock thahbiaget vested:

Weighted-
Average
Fair Market Aggregate
Number Value Intrinsic
of Shares Per Share Value
(in thousands, except for per share amounts)
Unvested as of December 31, 2( 3,05¢ $ 3.2¢
Shares Grante 1,12¢ $ 8.1¢
Vesting during perior (1,180) $ 3.4¢€
Forfeited or cancelle (116) $ 5.9t
Unvested as of December 31, 2( 2,88¢ $ 5.0C $ 46,927

As of December 31, 2006, there were options tolmasge 2.9 million shares of SBA common stock thdtinat yet vested and were
expected to vest in future periods at a weightetage exercise price of $11.26. The aggregatagitrivalue for stock options in the
preceding tables represents the total intrinsioeabased on Company’s closing stock price of ¥2@s5of December 31, 2006. The amount
represents the total intrinsic value that wouldehbgen received by the holders of the stoaged awards had these awards been exercis¢
sold as of that date.

As of December 31, 2006, the total unrecognizedp=armsation cost related to unvested stock optiotstanding under the Plans is
$11.2 million. That cost is expected to be recogmhiaver a weighted average period of 1.3 years.

The total fair value of shares vested during 2@065, and 2004 was $4.1 million, $3.7 million, &5 million, respectively.

Employee Stock Purchase Pl

In 1999, the Board of Directors of the Company addphe 1999 Stock Purchase Plan (the “Purchasé)Phatotal of 500,000 shares
of Class A common stock were reserved for purchaser the Purchase Plan. During 2003, an amendiméme Purchase Plan was adopted
which increased the number of shares reservedufchpse from 500,000 to 1,500,000 shares. The Bsedhlan permits eligible employee
participants to purchase Class A common stockpaica per share which is equal to 85% of the farkat value of the Class A common
stock on the last day of an offering period. Fer ylear ended December 31, 2006 approximately 4&f&@ks of the Company’s Class A
common stock were issued under the Purchase Phach wesulted in cash proceeds to the Company .6f illion compared to the year
ended December 31, 2005 when approximately 69 fi@es of the Company’s Class A common stock wereeis under the Purchase Plan,
which resulted in cash proceeds to the CompanyL @f fillion. At December 31, 2006, approximate8fID0 shares remain which can be
issued under the Purchase Plan. In addition, thep@aay recorded $0.2 million of non-cash compenaatipense relating to these shares for
the year ended December 31, 2006.
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Nor-Cash Compensation Expense

The table below reflects a break out by categorhefamounts recognized in the statement of opeisfor the year ended
December 31, 2006 for non-cash compensation exgantg®usands):

For the year ende(

December 31, 200

Cost of revenue $ 151
Selling, general and administrati 5,25¢
Total cost of no-cash compensation included in income, before inctam 5,41(
Amount of income tax recognized in earnit —
Amount charged against incor $ 5,41(

For the years ended December 31, 2006, 2005, & 2On-cash compensation expense included in dhsdlidated Statement of
Operations relating to employees was $5.1 mill&hb million, and $0.5 million, respectively. Fbetyear ended December 31, 2006, non-
cash compensation expense included in the Consatdidetatement of Operations relating to non-empeyeas $0.3 million. In addition, the
Company capitalized $1.3 million of non-cash congagion to fixed and intangible assets relatingan-employees for the year ended
December 31, 2006.

Pro-Forma Non-Cash Compensation Expense

Prior to December 31, 2005, the Company accoumteddn-cash compensation arrangements in accoraetitéhe provisions and
related interpretations of APB 25. Had compensatimst for share-based awards been determined temisigth SFAS No. 123R, the net
income and earnings per share would have beentadjtsthe following pro forma amounts (in thoussrekcept for per share data):

For the year ended
December 31,

2005 2004
Net loss, as reporte $(94,709)  $(147,28()
Non-cash compensation charges included in net 462 47C
Incremental stock-based compensation (expensendaext under the fair value based
method for all awards, net of related tax effe (4,247 (5,359
Pro forma net los $(98,499  $(152,169
Loss per share
Basic and dilute- as reporte $ (12 $ (259
Basic and dilute- pro forma $ (1.39 $ (2.6)

15. ASSET IMPAIRMENT AND OTHER (CREDITS) CHARGES

During the third quarter of 2006, the Company régated the remaining liability relating to its negtturing program initiated in 2002.
The Company determined that the liability was nugkr needed as all office space included in thieugtsiring liability is now being fully
utilized by the Company in its operations. As aileshe Company recorded a credit of $0.4 millamich is shown in asset impairment and
other (credits) charges in the Consolidated Stat¢wfeOperations.

During 2005, the Company reevaluated its futurd ¢asv expectations on one tower that had not acdeexpected lease up results.
The resulting change in fair value of this tower datermined using a discounted cash flow analgessiited in an impairment charge of $0.2
million. By comparison, in 2004 the Company reewatdul its future cash flow expectations on ten tevesrd other related equipment that had
not achieved expected lease up results. The chiarigi value of these towers, as determined uaidgscounted cash flow analysis, resulted
in an impairment charge of $2.6 million.
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Additionally in 2004, the Company reevaluated itgife cash flow expectations on three microwavevoris utilized by its customers.
One of these customers rejected their microwavkhzad agreements under the settlement plan appr@veart of their bankruptcy. The
other customer notified the Company in the foudhrter of 2004 of their intention not to renew tregreement upon expiration. An analysis
of these networks resulted in a remote possililitgther customers utilizing the network. As a fegshe Company wrote down the value of
the underlying equipment utilized in these netwakd recorded a charge of $4.5 million. Furthermioréhe fourth quarter of 2005, the
Company determined that the remaining microwaveroikt equipment has no residual value and recordeatiditional charge of $0.2
million. These amounts are included in asset inmpaitt charges in the Consolidated Statement of @pesafor the years ended
December 31, 2004 and 2005, respectively.

During the second quarter of 2004, the Companiytifileth 14 towers previously classified as held$afte and included in discontinued
operations and reclassified them into continuingrapons as of June 30, 2004 in accordance witiprtrsions of SFAS 144, “Accounting
for the Impairment or Disposal of Long-Lived AsSetss a result of this reclassification, the boadue of the towers were recorded at the
lower of (1) the carrying amount of the tower beftirwas classified as held for sale, net of arpreleiation expense that would have been
recognized had the asset never been classifiedldgdr sale; or (2) the estimated fair value @& tbwer at the date of the subsequent decisior
not to sell. As a result of applying SFAS 144, @mmpany increased the book value of these towe0t8/million, and recorded this credit
as a net reduction to asset impairment chargdwmibonsolidated Statements of Operations for the geded December 31, 2004.

16. ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)

Accumulated other comprehensive income (loss) bampact on the Company’s net loss but is reflettetie consolidated balance
sheet through adjustments to shareholders’ eqdffojt). Accumulated other comprehensive inconosg) derives from the amortization of
deferred gain/loss from settlement of derivativeficial statements relating to the CMBS Certifisassuance and minimum pension liability
relating to the Company’s pension plan (see noje\®& specifically identify the amount of the animation of deferred gain/loss from
settlement of derivative financial statements redzed in other comprehensive loss from settlemédedvative financial statements. A
rollforward of accumulated other comprehensive meqloss) for the year ended December 31, 200@668 is as follows:

Deferred Gain/(Loss' Minimum

from Settlement of Pension

Derivative Financial Liability

Instruments Adjustment Total
(in thousands)

Balance December 31, 20 $ — $ — $ —
Deferred gain from settlement of terminated sw 14,77« — 14,77«
Amortization of deferred gain from settlement ohtéhated swap (319 — (319
Balance December 31, 20 14,46( — 14,46(
Deferred loss from settlement of terminated sw (12,83¢) — (12,836
Amortization of deferred gain/loss from settlemehterminated swaps, n (2,370 — (2,370
Minimum pension liability adjustmel 80 80
Balance December 31, 20 $ 74€) $ 80 $ (666

There is no net tax impact for the components leéiotomprehensive income (loss) due to the valoailowance on the Company’s
deferred tax assets.
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17. DISCONTINUED OPERATIONS

In March 2003 certain of the Company's subsidiegigered into a definitive agreement (the "Westewer sale") to sell up to an
aggregate of 801 towers, which represented sulsitgrall of the Company's towers in the Westeroiluirds of the United States. The
Company ultimately sold 784 of the 801 towers as @the Western tower sale, representing alltbrge of the 787 total towers sold in
2003. On April 29, 2004, the Company received ma#tfon from the purchaser of the Western tower®a®rtain claims for indemnification
totaling approximately $4.3 million. In Decembei02Q the claims for indemnification of $4.3 millievere settled for $2.8 million and this
amount was released to the purchaser of the Westerrs. The remaining $1.5 million was releasetheoCompany in December 2004. The
Company recorded a charge of $2.1 million in 20£l4tng to the settlement of the claims, whicmiduded in discontinued operations, ne
income taxes in the Consolidated Statement of Gipesa

During the year ended December 31, 2004, the Coynpald or disposed of 41 of the 61 towers heldstde at December 31, 2003, and
reclassified 14 towers back to continuing operatjd@aving six towers accounted for as discontimysetations as of December 31, 2004.
These six towers were sold in the first two quartér2005. Gross proceeds realized from the salevedrs during the years ended
December 31, 2005 and 2004 were $0.2 million and &illion, respectively. These sales resulted gaim of approximately $0.1 million ai
a loss on sale of approximately $1.6 million fog $rears ended December 31, 2005 and 2004, whicbligled in loss from discontinued
operations, net of income taxes in the accompan@mgsolidated Statement of Operations.

The following is a summary of the operating resaftthe discontinued operations relating to the i&testower sale and the 47
additional towers accounted for as discontinuedatms:

For the year ended December 31,

2006 2005 2004

(in thousands)
Revenue: $— $ 16 $ 16€
Loss from operations, net of income ta $— $ 43 % (270
Gain (loss) on disposal of discontinued operatioss of income taxe — 101 (1,627
Gain (loss) from discontinued operations, net abime taxe: $— $ 58 $ (1,899

In May 2004, the Company’Board of Directors approved a plan of dispositielated to site development services operatiorcdu@ing
both the site development consulting and site dgreént construction segments) in the Western podfdhe United States (“Western site
development services”). In June 2004, two businegs were sold, and two business units were absdlwithin the Western site
development services unit. In the third quarte2@d4, the remaining two site development constoadbusiness units within the Western site
development services unit were sold. Gross procesdized from sale during 2004 were $0.4 milliand a loss on disposal of discontinued
operations of $0.8 million was recorded during 2004
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The following is a summary of the operating resaftthe discontinued operations relating to the t&fessite development services:

For the year ended December 31,

2006 2005 2004

(in thousands)
Revenue: $— $ 51 $ 14,28(
Loss from operations, net of income ta $— $ (119 $ (579
Loss on disposal of discontinued operations, n@icime taxe: — — (787)
Loss from discontinued operations, net of incomes $ — $ (119 $ (1,369

No interest expense has been allocated to diseamdtioperations for the years ended December 36, 2005 and 2004. At
December 31, 2006 and December 31, 2005, therernveeassets or liabilities held for sale. The notethe consolidated financial statements

for all years presented have been adjusted fodigmntinued operations described above.

18. INCOME TAXES
The provision (benefit) for income taxes from cantng operations consists of the following compdaen

For the year ended December 31,

2006 2005 2004
(in thousands)
Current provision for taxe!
Federal income ta $ — $ — $ —
State and local taxe 47C 2,104 71C
Total curren 47C 2,104 71C
Deferred provision (benefit) for taxe
Federal income ta (53,749 (30,68¢) (44,937
State and local tax¢ (13,827 (3,259 (20,627
Increase in valuation allowan 67,62 33,94¢ 55,55¢
Total deferrec 47 — —
Total $ 517 $ 2,10¢ $ 71C

A reconciliation of the provision (benefit) for iome taxes from continuing operations at the staguthS. Federal tax rate (35%) and
the effective income tax rate is as follows:

For the year ended December 31,

2006 2005 2004
(in thousands)
Statutory Federal bene $(46,52¢)  $(31,46¢)  $(48,72¢)
State and local taxe (13,827 (762) (6,547)
Federal rate differenti: (3,84%) — —
Other (2,909 387 41¢
Valuation allowanct 67,62: 33,94¢ 55,55¢

$ 517 $ 2,104 $ 7iC
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The components of the net deferred income tax @ésleility) accounts are as follows:

As of December 31,

2006 2005
(in thousands)
Allowance for doubtful accoun $ 477 $ 37C
Deferred revenu 10,58: 4,67¢
Accrued liabilities 4,05¢ 3,661
Valuation allowanct (15,119 (8,706
Current net deferred tax $§ — $ -
Original issue discour — 13,47¢
Net operating los 354,45¢ 245,58!
Property, equipment & intangible basis differen (265,29 (6,827
Straigh-line rents 6,44( 5,792
Early extinguishment of del (284 5,24¢
Other 3,792 2,39¢
Valuation allowanct (99,119 (265,679
Non-current net deferred tax $ — $ —

The Company has recorded a valuation allowancddterred tax assets as management believes thaiat "more likely than not" that
the Company will be able to generate sufficienatd® income in future periods to recognize thetas3dée net change in the valuation
allowance for the years ended December 31, 200 a0d 2004 was $(160.1) million, $(3.7) millionda$57.9 million, respectively. In
addition, $31.9 million of the valuation allowant®y be utilized in future periods to reduce intéitgassets recorded in connection with the
acquisition of AAT.

The Company has available at December 31, 2006t #ederal operating tax loss carry-forward of appnately $957.5 million of
which approximately $61.3 million will benefit adidinal paid in capital when the loss is utilizedtheFe net operating tax loss carry-forwards
will expire between 2020 and 2026. The Internaldee Code places limitations upon the future alvaiitya of net operating losses based
upon changes in the equity of the Company. If tteesair, the ability for the Company to offset fiincome with existing net operating
losses may be limited. In addition the Companyawaslable at December 31, 2006, a net state opgrtek loss carry-forward of
approximately $742.1 million. These net operatergloss carry-forwards will expire between 2007 angde.

19. COMMITMENTS AND CONTINGENCIES
a. Operating Leases

The Company is obligated under various non-cantelgierating leases for land, office space, vebialed equipment, and site leases
that expire at various times through December 2T68.annual minimum lease payments undercancelable operating leases in effect ¢
December 31, 2006 are as follows:

For the year ended December 31, (in thousands’
2007 $ 44,39
2008 44,67
2009 44,07«
2010 43,31(
2011 42,35:
Thereafte 791,45¢
Total $1,010,26,

Principally, all of the leases provide for renewsl/arying escalations. Fixed rate escalations baea included in the table disclosed
above.
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Rent expense for operating leases was $47.5 milid@.6 million and $33.0 million for the years eddDecember 31, 2006, 2005 and
2004, respectively. In addition, certain of the Qamy's leases include contingent rent provisionghvprovide for the lessor to receive
additional rent upon the attainment of certain towerating results and/or leagp- Contingent rent expense for the year ended beee31
2006, 2005 and 2004 was $5.3 million, $2.2 milleord $2.0 million, respectively.

b. Tenant Leases

The annual minimum tower lease income to be reddivetower space and antenna rental under nonetale operating leases in
effect as of December 31, 2006 are as follows:

For the year ended December 31, (in thousands’
2007 $ 251,57
2008 224,39°
2009 191,69
2010 136,34«
2011 59,85¢
Thereafte 62,94:
Total $ 926,81«

Principally, all of the leases provide for renewg@nerally at the tenant's option, at varying ediats. Fixed rate escalations have been
included in the table disclosed above.

c. Litigation

The Company is involved in various claims, lawsaitsl proceedings arising in the ordinary courdeusiness. While there are
uncertainties inherent in the ultimate outcomeuahsmatters and it is impossible to presently deitee the ultimate costs that may be
incurred, management believes the resolution df sucertainties and the incurrence of such codtsat have a material adverse effect on
the Company's consolidated financial position, ltesef operations or liquidity.

d. Contingent Purchase Obligations

From time to time, the Company agrees to pay auuiticonsideration for acquisitions if the towerdosinesses that are acquired meet
or exceed certain performance targets in the laBsyafter they have been acquired. As of Decembe2@6, the Company has an obligation
to pay up to an additional $4.8 million in consatéon if the targets contained in various acquisitigreements are met. These obligations are
associated with acquisitions within the Companits leasing segment. On certain acquisitions, @bmpany’s option, additional
consideration may be paid in cash or shares os@Glasommon stock. The Company records such obtigatas additional consideration w!
it becomes probable that the targets will be met.the year ended December 31, 2006, 2005 and @@din earnings targets associated
the acquired towers were achieved, and therefoeeCbmpany paid in cash $2.1 million, $0.2 millamd $0.6 million, respectively. In
addition, for the year ended December 31, 2006mwkmber 31, 2005, the Company issued approxima8000 shares and 24,000 shares,
respectively of Class A common stock in settlensdrontingent price amounts payable as a reswtqgtiired towers exceeding certain
performance targets.

20. DEFINED CONTRIBUTION PLAN

The Company has a defined contribution profit sigaplan under Section 401(k) of the Internal Reee@ode that provides for
voluntary employee contributions up to $15,000@hpensation. Employees have the opportunity tdgiaate following completion of three
months of employment and must be 21 years of aggldyer matching begins immediately upon the enmgédsyparticipation in the plan. F
the years ended December 31, 2006, 2005 and 280Edmpany made a discretionary matching contobuti 50% of an employee's
contributions up to a maximum of $3,000. Companycmag contributions were approximately $0.5 millifor each of the three years ended
December 31, 2006, 2005 and 2004, respectively.
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21. PENSION BENEFITS

The Company has a defined benefit pension plan‘Reesion Plan”) for all employees of AAT Commuriioas hired on or before
January 1, 1996. AAT ceased all benefit accrualadtive participants on December 31, 1996. Thes®arPlan was included in the
acquisition of AAT Communications by the CompanyApril 27, 2006. The Pension Plan provides for kedi benefits based on the number
of years of service and average salary.

In December 2006, the Company adopted the recogratind disclosure provisions of SFAS No. 158, whéegduired us to recognize
assets for all of our overfunded postretiremenefieplans and liabilities for our underfunded aat December 31, 2006, with a
corresponding noncash adjustment to accumulatest otfimprehensive loss, net of tax, in stockholdegsiity. The funded status is measured
as the difference between the fair value of thae’plassets and the projected benefit obligationQP& the plan. The adjustment to
stockholders’ equity represents the net unrecogréztuarial losses and prior service costs in aesare with SFAS No. 87.

The unrecognized amounts recorded in accumulatext obomprehensive loss will be subsequently reaeghas net periodic pension
cost. Actuarial gains and losses that arise inrfupgeriods and are not recognized as net periatisipn cost in those periods will be
recognized as increases or decreases in other ebemive income, net of tax, in the period thegearActuarial gains and losses recognized
in other comprehensive income are adjusted asaregubsequently recognized as a component oenietic pension cost.

The incremental impact of adopting the provisiohSIBAS No. 158 on our balance sheet at Decembe2®l5 was to record $0.1
million of liability which is recorded in other lgnterm liabilities and in accumulated other compradive income on the Company’s
Consolidated Balance Sheet. The adoption of FAShH&Bno effect on our statements of earnings dr ftaws for the year ended
December 31, 2006, or for any prior period prestraad will not affect our operating results inuig periods. Included in accumulated other
comprehensive loss at December 31, 2006 is appet&iyn$0.1 million of losses not yet recognizedtlgh the Consolidated Statement of
Operations. None of this amount is expected teebkassified into the Consolidated Statement of @ymns from accumulated other
comprehensive income during 2007.

The following table includes the components of pemsosts, the fair value of plan assets, anduhdédd status of the Pension Plan for
the period of April 27 through December 31, 2006 thousands):

Change in benefit obligation

Obligation at April 27, 200 $1,84¢
Interest Cos 66
Actuarial loss (57
Benefit payment (110
Obligation at end of ye: $1,74¢
Change in fair value of plan asset

Fair value of plan assets at April 27, 2( $1,532
Actual return on plan asse 84
Employer contribution 13C
Benefits payments and plan expen (1120
Fair value of plan assets at end of y $1,63¢

The accumulated benefit obligation for the Pensitam at the acquisition date was approximately $iilBon. Information for the
benefit obligations relative to the fair value bé&tPension Plan’s assets is as follows as of Deee8&1h 2006 (in thousands):

Projected benefit obligatic $1,74¢
Accumulated benefit obligatic $1,74¢
Fair value of plan asse $1,63¢€

Assumptions used to determined benefit obligati
Discount rate 5.5(%
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The following table summarizes the components dfpreeiod pension costs (in thousands):

Interest Cos
Expected return on plan ass
Amortization of actuarial net los

Net periodic pension co

Assumptions used for net benefit cc
Discount rate
Expected lon-term reate of return on plan ass

Benefits paid by the Pension Plan were approximé&t@l1l million for the period from April 27, 2006 December 31, 2006. The
Company expects to contribute $0.1 million to tlee$ton Plan in fiscal year 2007. The Pension Plassets were invested in approximately
39% equity securities, 34% fixed income securitéeg] 27% in other securities at December 31, 2006.

Investment policies and strategies governing tsetaf the plans are designed to achieve investogectives within prudent risk
parameters. Risk management practices includesth®fuexternal investment managers and the maimtenaf a portfolio diversified by ass
class, investment approach and security holdings tflee maintenance of sufficient liquidity to méenefit obligations as they come due.

The overall expected long-term rate of return aetshas been derived from the return assumptioresath of the investment sectors,

applied to investments held at the acquisition .date

The following table summarizes the future expegqtedsion benefits to be paid:

Year ending December 31 (in thousan:
2007

2008

2009

2010

2011

Five years therafte

Total
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22. SEGMENT DATA

The Company operates principally in three busiseggnents: site leasing, site development consuking site development
construction. The Company's reportable segmentstexegic business units that offer different m&w. They are managed separately based
on the fundamental differences in their operatidie site leasing segment includes results of theaged and sublease businesses.
Revenues, cost of revenues (exclusive of depreoiadiccretion and amortization), capital expendiuincluding assets acquired through the
issuance of shares of the Company's Class A constegk) and identifiable assets pertaining to thggremts in which the Company contin

to operate are presented below:

For the year ended December 31, 20(

Revenue:

Cost of revenue
Operating income (lost
Capital expenditure®

For the year ended December 31, 20(

Revenue:

Cost of revenue
Operating income (los
Capital expenditure®

For the year ended December 31, 20(

Revenue:
Cost of revenue
Operating income (los!
Capital expenditure®
Assets

As of December 31, 20(C
As of December 31, 20(C

@ Assets not identified by segment consist primasflgeneral corporate assets

@  Includes acquisitions and related earn-outs

Not

Sit Sit s
DeveIcI)Smen Develigmen Identified by
Site Leasing Consulting Construction Segment(l) Total
(in thousands)

$ 256,17( $ 16,66( $ 78,27: $ — $ 351,10:
$ 70,66 $ 14,08 $ 71,84: $ = $ 156,58t
$ 30,037 $ 1,306 $ 7 $(11,84) $ 19,50¢
$1,187,90. $ 21€ $ 1,23 $ 1,00¢ $1,190,35!
$ 161,27 $ 1354¢ $ 85,16¢ $ — $ 259,99:
$ 47,25¢ $ 12,0060 $ 80,68¢ $ — $ 139,95.
$ 14,34¢ $ 544 $ (2,36() $ (8,33 $ 4,19t
$ 100,87¢ $ 57 % 361 $ 804 $ 102,10:
$ 144,00« $ 14,45¢ $ 73,02 $ — $ 231,48.
$ 47,28 $ 12,76¢ $ 68,63( $ — $ 128,68:
$ (11,706 $ 431 $ (3,127 $ (9479 $ (23,88)
$ 7,706 $ 63 $ 317 $ 91¢ $ 9,00¢
$1,952,12 $ 472 $ 42,47¢ $ 46,967 $2,046,29:
$ 834,92 $ 4,008 $ 51,38 $ 62,227 $ 952,53¢
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23. QUARTERLY FINANCIAL DATA (unaudited)

Quarter Ended
December 31 September 3C

June 30, March 31,
2006 2006 2006 2006 (1)
(in thousands, except per share amounts)
Revenue! $ 96,75 $ 98,17: $87,37¢ $ 68,80«
Operating incom: 6,05¢ 6,31¢ 2,82( 4,31¢
Depreciation, accretion, and amortizat (39,899 (39,019 (32,885 (21,295
Asset impairment and other (credits) char — (357) — —
Loss from writeoff of deferred financing fees andimguishment of dek (3,367) (39 (53,839 —
Loss from continuing operatiol (24,26Y (24,340 (75,639 (9,205
Net loss $ (24,26 $ (24,340 $(75,639) $ (9,209
Per common sha—basic and dilutec
Loss per share from continuing operati $ (029 % (029 $ (0.79) $ (0.09
Net loss per shal $ (025 % (029 $ (0.7 $ (0.09
Quarter Ended
December 31 September 3C
June 30, March 31,
2005 2005 2005 2005
(in thousands, except per share amounts)
Revenue: $ 7241¢ $ 66,021 $63,24¢ $58,30¢
Operating income (lost 3,88¢ 2,60: (229 (2,069
Depreciation, accretion, and amortizat (22,259 (21,677 (21,649 (21,649
Asset impairment and other (credits) char (160 (15) 42 (237)
Loss from writeoff of deferred financing fees andimguishment of dek (19,54) — (8,249 (1,486
Loss from continuing operatiol (32,28 (14,44%) (26,37¢) (21,549
Gain (loss) from discontinued operatic (15) 3 121 (170
Net loss $ (32,29) $ (14,449  $(26,25H  $(21,71)
Per common sha—basic and dilutec
Loss from continuing operatiol $ (03 % (019 $ (0.3) $ (0.39
Gain (loss) from discontinued operatic — — — —
Net loss per shal $ (039 % (0.199 $ (0.3) $ (0.39)

(1) The company has reclassified $0.2 million ahfthise tax expense from the provision of incomeda&xpense to selling, general and
administrative expens

Because loss per share amounts are calculated thsimgeighted average number of common and dilatbramon shares outstanding
during each quarter, the sum of the per share atadonthe four quarters may not equal the totss lper share amounts for the year.

24. SUBSEQUENT EVENTS

Subsequent to December 31, 2006, the Company ctostte acquisition of 66 towers for an aggregaitelpase price of $24.1 million,
which was paid in cash.
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Exhibit 5.1

Opinion of Holland & Knight LLP
regarding the validity of the Class A common stock

March 1, 2007

SBA Communications Corporation
5900 Broken Sound Parkway NW
Boca Raton, Florida 33487

Ladies and Gentlemen:

SBA Communications Corporation, a Florida corpamatithe “Company”), filed with the Securities ankchange Commission on
October 12, 2001, a Shelf Registration Statemeriam S-4, as amended, Registration No. 333-714@&0"Ghelf Registration Statement”),
under the Securities Act of 1933, as amended @eedrities Act”). Such Shelf Registration Statenrefdates to the offering by the Company
of the Company’s Class A common stock, $.01 pauevpler share (the “Class A Common Stock”). We tated as counsel to the Company
in connection with the preparation and filing oé tBhelf Registration Statement and the issuanb&&f7 19 shares (the “Shares”) of Class A
Common Stock pursuant to the Shelf RegistratioteStant, in connection with the acquisition of 4&¢os and earweut obligations related
acquisitions.

In so acting, we have examined originals, or cop@tified or otherwise identified to our satisfaat of such documents, records,
certificates and other instruments of the Compani @ur judgment are necessary or appropriatpdgroses of this opinion.

Based upon the foregoing examination, we are obfhieion that the Shares have been duly authoaned when issued, will be validly
issued, fully paid and non-assessable.

We hereby consent to the filing of this opinioraaisexhibit to the Shelf Registration Statementtantie use of our name under the
caption “Legal Matters” in the Shelf Registratiot®@ment. In giving such consent, we do not theehyit that we are included within the
category of persons whose consent is required udeletion 7 of the Securities Act or the rules agltations promulgated thereunder.

Sincerely,
HOLLAND & KNIGHT LLP

/s/ Holland & Knight LLP




JOINDER AND AMENDMENT TO
MANAGEMENT AGREEMENT

by and among

SBA PROPERTIES, INC.,
as Initial Owner

and
SBA TOWERS, INC.,
SBA PUERTO RICO, INC.,
SBA SITES, INC.,
SBA TOWERS USVI, INC.,
and

SBA STRUCTURES, INC.,
each as Additional Owners

and

SBA NETWORK MANAGEMENT, INC.,

as Manager,
and

SBA SENIOR FINANCE, INC.,

solely in its capacity as owner of the Manager

Dated as of November 6, 20
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JOINDER AND AMENDMENT TO MANAGEMENT AGREEMENT

THIS JOINDER AND AMENDMENT TO MANAGEMENT AGREEMENT  (this “ Agreement) is entered into as of November 6,
2006 (the “ Effective Dat® by and among SBA Properties, Inc., a Floridgpooation (the “ Initial Ownet), SBA Towers, Inc., a Florida
corporation (“ Towers$), SBA Puerto Rico, Inc., a Florida corporationRR"), SBA Sites, Inc., a Florida corporation_(* Sit§s SBA Towers
USVI, Inc., a U.S. Virgin Islands corporation_(* ME”), and SBA Structures, Inc., a Florida corporat{structures collectively with
Towers, PR, Sites and USVI, the “ Additiof@avners”, and together with the Initial Owner, the * Owré&y, and SBA Network Manageme!
Inc., a Florida corporation (the “ Manadgrand SBA Senior Finance, Inc., a Florida corpiora (* SBA Finance’) solely in its capacity as
owner of the Manager and solely with regard to iBast18(b) and 23(a),(b),(d),(e),(),(q),(h),(I)dagm) of the Management Agreement.

WHEREAS, the Initial Owner, the Manager and SBAdFice are parties to a Management Agreement, datefiNovember 18, 2005
(the “ Management Agreemeft

WHEREAS, the Initial Owner and LaSalle Bank NatibAasociation, as Trustee (the “ Trust@einder that certain Trust and Servicing
Agreement dated as of November 18, 2005 among SBR&>1 Depositor LLC, Midland Loan Services, Incs,2ervicer (the “ Servicéy,
and ABN AMRO Bank, N.V., as Agent, are partieshattcertain Amended and Restated Loan and Se@gigement dated as of
November 18, 2005 (as amended, restated, supplethenbtherwise modified from time to time, “ Loan Agreement);

WHEREAS, the Owners have entered into a Loan Ageze¢i8upplement and Amendment between the Ownertharfslervicer, on
behalf of the Trustee, as of the date hereof, d@ige for an increase in the loan outstanding tineder and the addition of the Additional
Owners to the Loan Agreement as borrowers (thecbSe Loan Agreement Supplemét

WHEREAS, pursuant to Section 2.3 of the Loan Agreetnit is a condition precedent to the AdditioBavners becoming borrowers
under the Loan Agreement that the Additional Owibersome parties to the Management Agreement;

WHEREAS, the Initial Owner and the Manager havedeined that it is in their best interests to atiteand approve a proposed
amendment to a provision of the Management Agre&med

WHEREAS, Section 23(a) of the Management Agreememtides that the Owner Representative, SBA Financkthe Manager may,
pursuant to a writing executed and delivered byaities thereto, amend the Management Agreementidedthat a Rating Agency
Confirmation and the consent of the Lender are altained



NOW, THEREFORE, for and in consideration of thenpises and other good and valuable consideratiemreteipt and sufficiency of
which hereby are acknowledged, it is mutually caregad and agreed, as follows:

Section 1. Defined Terms

Capitalized terms used in this Agreement but néihdd herein shall have the respective meaningstestto them in the Management
Agreement.

Section 2. Agreement

(a) Each Additional Owner hereby agrees to alhefpirovisions of the Management Agreement and, tipexecution and delivery of
this Agreement by such Additional Owner, such Aiddial Owner shall be jointly and severally liableder the Management Agreement a
Owner, shall be entitled to all of the respectigdts and privileges, and subject to all of thepesedive duties and obligations of an Owner
under the Management Agreement and shall perfomeéonrdance with their terms all of the obligatiertsch by the terms of the
Management Agreement are required to be perfornpétas an Owner.

(b) On the terms and subject to the conditiondas#t in the Management Agreement, each Additi@daher hereby engages the
Manager to perform the Services described in thadgament Agreement. The Manager hereby acceptesgetgement.

(c) Each Additional Owner hereby represents andamés to the Manager that, as to itself, each®fépresentations and warranties set
forth in Section 17 of the Management Agreemefris as of the date hereof.

Section 3. Amendment to Section 10

The parties hereto hereby agree that the firsesertof Section 10 of the Management Agreement sbamended and restated to read
in its entirety as set forth below:

In consideration of the Managsragreement to perform the Services describedmeteiing the Term hereof, the Owners hereby jp
and severally agree to pay to the Manager a fee" (llanagement Feg, on each Due Date, equal to 7.5% of the Opegdfpvenues for the
immediately preceding calendar month, unless aogphent Manager is appointed and such replacesant an affiliate of SBA Network
Management, Inc., in which case the ManagementiEbe such amount not to exceed 10% that is afjtedy the replacement Manager.

Section 4. Amendment to Schedule |

The parties hereto agree that Schedule | to thealjlement Agreement is hereby amended and restatisceintirety by Schedule |
hereto.

-2



Section 5. Ratification of Agreement

Except as modified and expressly amended by thiséxgent, the Management Agreement is in all respatified and confirmed, and
all the terms, provisions and conditions thereaflidbe and remain in full force and effect. The@xén of this Agreement shall in no mani
constitute a waiver or extinguishment of any righttthe Owners, the Manager or SBA Finance undeiMhnagement Agreement and all
such rights are hereby reserved.

Section 6. Counterparts

This Agreement may be executed in any number ofitesparts, each of which when so executed shalkeleened to be an original, but
all of such counterparts shall together constibuteone and the same instrument.

Section 7. Governing Law

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIDN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK.

[NO ADDITIONAL TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.
Manager: SBA NETWORK MANAGEMENT, INC.

By: /s/ Tom Hunt

Name Tom Hunt
Title: Senior Vice President & General Coun

Initial Owner: SBA PROPERTIES, INC.
as Initial Owner and Owner Representa

By: /s/ Tom Hunt

Name Tom Hunt
Title: Senior Vice President & General Coun

Additional Owners: SBA TOWERS, INC.,

By: /s/ Tom Hunt

Name Tom Hunt
Title: Senior Vice President & General Coun

SBA PUERTO RICO, INC.,

By: /s/ Tom Hunt

Name Tom Hunt
Title: Senior Vice President & General Coun

SBA SITES, INC.,

By: /s/ Tom Hunt

Name Tom Hunt
Title: Senior Vice President & General Coun



Solely as owner of the Manager:

Consented to By:

SBA TOWERS USVI, INC. and

By: /s/ Tom Hunt

Name Tom Hunt
Title: Senior Vice President & General Coun

SBA STRUCTURES, INC.

By: /s/ Tom Hunt

Name Tom Hunt
Title: Senior Vice President & General Coun

SBA SENIOR FINANCE, INC.

By: /s/ Tom Hunt

Name Tom Hunt
Title: Senior Vice President & General Coun

LASALLE BANK NATIONAL
ASSOCIATION, as Trustet

By: /sl Alyssa C. Stahl

Name Alyssa C. Stah
Title: First Vice Presider
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SECOND
LOAN AND SECURITY AGREEMENT SUPPLEMENT AND AMENDMERN

between

SBA PROPERTIES, INC.
as Initial Borrower

and
SBA TOWERS, INC.,
SBA PUERTO RICO, INC.,
SBA SITES, INC.,
SBA TOWERS USVI, INC.,
and

SBA STRUCTURES, INC.
as Additional Borrowers

and

MIDLAND LOAN SERVICES, INC.,
as Servicer on behalf of LaSalle Bank National As#ion, as Trustee

dated as of November 6, 20
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SECOND LOAN AND SECURITY AGREEMENT SUPPLEMENT ANDMENDMENT

This LOAN AND SECURITY AGREEMENT SUPPLEMENT AND AMENDMEN T (this “ Loan Agreement Suppleméitis datec
as of November 6, 2006, and entered into by anchgrf88A PROPERTIES, INC., a Florida corporation (the “ Initial Borrow#&y, SBA
TOWERS, INC. , a Florida corporation (“ Tower$, SBA PUERTO RICO, INC. , a Florida corporation (* PR, SBA SITES, INC., a
Florida corporation (“ Site¥y, SBA TOWERS USVI, INC., a U.S. Virgin Islands corporation (* USW), and SBA STRUCTURES, INC.,
a Florida corporation (“ Structurésand collectively with Towers, PR, Sites, US\iet* Additional Borrowers), and MIDLAND LOAN
SERVICES, INC., as Servicer (the “ Servic&, on behalf ofLASALLE BANK NATIONAL ASSOCIATION , as Trustee (the “ Trustee
") under that certain Trust and Servicing Agreen{ém “ Trust Agreemeri)) dated as of November 18, 2005 am@®A CMBS-1
DEPOSITOR LLC (the “ Depositor’), the ServicerABN AMRO BANK, N.V. , as Fiscal Agent, and the Trustee.

RECITALS

WHEREAS , the Initial Borrower entered into an Amended &as$tated Loan and Security Agreement, dated a®weéiber 18, 2005
(the “ Loan Agreemeril), between the Initial Borrower and the Depositor;

WHEREAS , the Depositor assigned all of its right, titledanterest in the Loan Agreement to the Trustebetmalf of the
Certificateholders pursuant to the Trust Agreenagnt the Servicer is authorized to enter into tliarL Agreement Supplement on behalf of
the Trustee pursuant to Section 3.25 of the Trggedment;

WHEREAS , the Initial Borrower and each Additional Borrowetend to, and the Lender has agreed to, add Additional Borrower
as a Borrower under the Loan Agreement in accomlariit Section 2.3 of the Loan Agreement, and esdditional Borrower has agreed to
become a Borrower thereunder and be bound by anfiorpeall of the obligations of a Borrower undeethoan Agreement and the other L
Documents;

WHEREAS , upon the addition of the Additional Borrowersaiccordance with Section 2.3 of the Loan Agreemntaetproperties
(including land and Improvements) and all relatcilities that are owned or leased by the Additi@d@rowers will become Additional
Borrower Sites under the Loan Agreement, as pravidetherein;

WHEREAS , the Borrowers intend to substitute certain Sitesertain Replacement Sites and Replacement ®tleelged Sites in
accordance with Section 11.5 and Section 11.6eof.ttan Agreement;

WHEREAS , the Borrowers desire to effect a Loan Incredse (tinitial Loan Increas® pursuant to Section 3.2 of the Loan
Agreement, in an amount totaling $1,150,000,00¢hénform of nine (9) separate components desigrete2006-1A (“* Compone2D061A
"), 200€-1B (* Componen200¢-1B "), 200¢-1C (* Componen200¢-1C ™), 200¢-1D (* Componen200¢-1D "), 200¢-1E




(* ComponenP0061E "), 2006-1F (*. Componer0061F "), 2006-1G (*. Compone?0061G "), 2006-1H (* Component 20061H ") and
2006—1J (“ Component 20861J" and, collectively with Component 2006-1A, Compoh2006-1B, Component 2006-1C, Component
2006-1D, Component 2006-1E, Component 2006-1F amdponent 2006-1G, the “ 20d6Components), and the Lender has agreed to the
Initial Loan Increase and to advance the amouthefnitial Loan Increase;

WHEREAS , the 2006-1 Components constitute Componentsfagedean the Loan Agreement;

WHEREAS , the Initial Borrower, the Additional Borrowersdithe Lender have agreed to treat each Componensegarate loan for
U.S. federal income tax purposes;

WHEREAS , the Initial Borrower, the Additional Borrowersahender have agreed to certain amendments todhe Agreement;
WHEREAS , the Initial Borrower, the Additional Borrowersdhhender intend these recitals to be a materidlgfahis Agreement; ar

WHEREAS , all things necessary to make this Loan AgreerSepplement the valid and legally binding obligatadrihe Initial
Borrower and the Additional Borrowers in accordandth its terms, for the uses and purposes hewrdifosth, have been done and perforn

NOW, THEREFORE , it is mutually covenanted and agreed as follows:

ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.01 DefinitionsAll defined terms used herein and not defined meskall have the meaning ascribed to such terimeh.ban
Agreement. All words and phrases defined in thenLAgreement shall have the same meaning in this llgaeement Supplement, except as
otherwise appears in this Article. In addition, tbkowing terms have the following meanings insthioan Agreement Supplement unless the
context clearly requires otherwise:

“ 20051 Notes” shall have the meaning ascribed to it in Sec8dii(b) hereof.

“2006-1 Components$ shall have the meaning ascribed to it in the Régihereto.

“2006-1 Notes” shall have the meaning ascribed to it in Sec8dii(b) hereof.
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“ Anticipated Repayment Dateshall have the meaning ascribed to it in SecldI (b) hereof.
“ Applicable Premiunt shall mean the amounts set forth in the tableweapposite the applicable Component of the Morégagan:

Component Applicable Premium
Component 20(-1A 0.00%
Component 20(-1B 0.15%
Component 20(-1C 0.25%
Component 20(-1D 0.50%
Component 20(-1E 0.65%
Component 20(-1F 1.00%
Component 20(-1G 1.50%
Component 20(-1H 2.00%
Component 20(-1J 2.00%

“ Certificates” means the Series 2006-1 certificates issued &sBA CMBS Trust pursuant to the Trust Agreementesponding to
the 2006-1 Components.

“ Component 2006.A " shall have the meaning ascribed to it in the Réxihereto.

“ Component 2004.B " shall have the meaning ascribed to it in the Résihereto.

“ Component 2006.C " shall have the meaning ascribed to it in the Résihereto.

“ Component 2004.D " shall have the meaning ascribed to it in the Résihereto.

“ Component 2004 E " shall have the meaning ascribed to it in the Régihereto.

“ Component 2006 F " shall have the meaning ascribed to it in the Rédsihereto.

“ Component 2004.G " shall have the meaning ascribed to it in the Réxihereto.

“ Component 2006 H " shall have the meaning ascribed to it in the Réxihereto.

“ Component 2004.J” shall have the meaning ascribed to it in the Réxihereto.
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“ Component Raté means, for any Component, the rate per annum ghtifothe appropriate column corresponding to SDomponer
in Section 2.01(a)(i) hereof.

“ Date of Issuancé shall mean, with respect to each 2006-1 Compgri¢ovember 6, 2006.

“ Initial Increase Reserve Accouhshall have the meaning ascribed to it in Secldii(a)(v) hereof.

“ Initial Purchaser$ shall mean Deutsche Bank Securities Inc., J.Prgdlio Securities Inc. and Lehman Brothers Inc.

“

Maturity Date” shall have the meaning ascribed to it, with respe the 2006-1 Components, in Section 2.01(aJ{éreof, and with
respect to the 2006-1 Notes, in Section 3.01(b3dfer

“ Mortgage File” shall have the meaning ascribed to it in the TAgreement.
“ Note 20061A " shall have the meaning ascribed to it Sectiorl@&Phereof.
“ Note 20061B " shall have the meaning ascribed to it Sectiod hphereof.
“ Note 20061C " shall have the meaning ascribed to it Sectiord hphereof.
“ Note 20061D " shall have the meaning ascribed to it Sectiorl@pPhereof.
“ Note 20061E " shall have the meaning ascribed to it Sectiod gPhereof.
“ Note 20061F " shall have the meaning ascribed to it Sectiod @phereof.
“ Note 20061G " shall have the meaning ascribed to it Sectiorl@pPhereof.
“ Note 20061H " shall have the meaning ascribed to it Sectiorl@Phereof.

“ Offering Memoranduni shall mean the Offering Memorandum dated Oct@ier2006, relating to the offering and sale of the
Certificates.

“ PostARD Additional Interest Ratéshall have the meaning ascribed to it in Sec8di (a)(ii) hereof.

“ Purchase Agreemeiishall mean the Purchase Agreement, dated Oc®Mhe2006, relating to the purchase by the InitiidRasers of
the Certificates.

“ Related Party shall have the meaning ascribed to it in Secidib(a)(i) hereof.
“ Swap Rat€' shall have the meaning ascribed to it in Secfidii(a)(iv) hereof.

“ Yield Maintenance shall have the meaning ascribed to it in Sec8d¥ (a)(iv) hereof.
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Words importing the masculine gender include tmeiféine gender. Words importing persons include dirassociations and
corporations. Words importing the singular numinetide the plural number and vice versa. Additidaahs are defined in the body of this
Loan Agreement Supplement.

In the event that any term or provision containecen with respect to the 2006-1 Components shalflict with or be inconsistent with
any term or provision contained in the Loan Agreeinthe terms and provisions of this Loan Agreen®&rgplement shall govern.
ARTICLE Il
2006-1 COMPONENT DETAILS

Section 2.01 2006 Component Details(a) The 2006-1 Components authenticated andeatelivunder this Loan Agreement
Supplement shall consist of nine (9) separate Compts, each having:

(i) the designation, Component Principal Balancg& @omponent Rate set forth below.

Initial Component Principal

Component Balance Component Rate

200€-1A $ 439,420,00 5.314%
200¢-1B $ 106,680,00 5.451%
200¢-1C $ 106,680,00 5.55%
200¢-1D $ 106,680,00 5.852%
200¢-1E $ 36,540,00 6.17%%
200¢-1F $ 81,000,00 6.70%
200¢-1G $ 121,000,00 6.902%
200¢-1H $ 81,000,00 7.38%%
200¢-1J $ 71,000,00 7.825%

(il) Post-ARD Additional Interest Rate determingdthe Servicer to be the greater of (i) 5% andti® amount, if any, by which the
sum of the following exceeds the Component Ratsdch Component: (X) the yield to maturity (adjdsie a “mortgage equivalent basis”
pursuant to the standards and practices of therilesundustry Association) on such AnticipatedoBgment Date of the United States
Treasury Security having a term closest to ten y&@ys plus (y) the “Spread” set forth below in #ppropriate row corresponding to such
Component plus (z) five percent (5%):
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Component Spread

200¢-1A 0.27%
200¢-1B 0.41%
200¢-1C 0.52%
200¢-1D 0.82%
200¢-1E 1.15%
200¢-1F 1.70%
200¢-1G 1.90%
200¢-1H 2.40%
200€-1J 2.85%

(iii) a Maturity Date which is the Due Date occuagiin November 2036 or such earlier date on whiehfinal payment of principal of
the Notes becomes due and payable as provided inddn Agreement, whether at such stated Maturitie Py acceleration, or otherwi:

(iv) Yield Maintenance, which for the 2006-1 Compais shall be in an amount equal to the exceasyifof (x) the present value as of
the date of prepayment (by acceleration or othena$ all future installments of principal and irgst that the Borrowers would otherwise
be required to pay on the applicable Componenpgaiion thereof) on the related Due Date from thwedf such prepayment to and
including the first Due Date that is nine month®pto the Anticipated Repayment Date with resgectuch Component absent such
prepayment, assuming the entire unpaid Principabémh of such Component is required to be paid ch flue Date, with such present
value being determined by the use of a discourtequal to the sum of (a) if the period betweerbistribution Date relating to such
prepayment and the Distribution Date that occung mhonths prior to the Distribution Date relatedh® Anticipated Repayment Date for
such Component (the “ Prepayment Premium Péjiggltwo years or more, the mid-market swap rgtpearing on page 19901 of the
Telerate service (or any successor service), agjust monthly compounding (the “Swap Rate”) othié Prepayment Period is less than
two years, the rate derived from the EurodollartBgtic Forward Curve (the * EDSF Rd)eappearing on Bloomberg page EDSF (or any
successor service), corresponding to the Prepaylrentium Period (which may be determined by intiprg linearly between two Sw
Rates, two EDSF rates or a Swap Rate and an ED&: &aapplicable) plus (b) the Applicable Premarar (y) the Component Principal
Balance of such Component (or portion thereof)hendate of such prepayment.

(v) Interest shall accrue on the 20D&omponents and the corresponding Notes fromatetereof. An amount equal to interest for
period from the date hereof until the Distributidate in November, 2006 shall be deposited on the ldereof in the Initial Increase
Reserve Account and applied by the Lender to tlyenpat of such interest on the Due Date in Decenfi#¥6. No interest will be payable
on the 2006-1 Components on the Due Date in Nover2b86.
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(b) There are no Scheduled Principal Paymentssipeet of any of the 2006-1 Components, and thedBars shall not be required to
pay any principal on any of the 2006-1 Componernits po the Due Date in November 2011 (such Payrbente, the “ Anticipated
Repayment Dat®), other than after the occurrence and during theimaation of an Amortization Period or an Event af8ult as provided i
the Loan Agreement or as otherwise required urfdetdrms of the Loan Documents.

ARTICLE Il
MORTGAGE LOAN INCREASE

Section 3.01 Loan Increaséa) Pursuant to Section 3.2 of the Loan AgreeirtaetL ender and the Borrowers agree to the Iriiten
Increase, to be divided into the Components desdriiy Section 2.01.

(b) On the date hereof, each Borrower shall exeauntedeliver to the Trustee a promissory note payiaithe order of the Trustee,
evidencing each Component, including: a Note inititeal principal amount equal to $439,420,000N@te 20061A ), a Note in the initial
principal amount equal to $106,680,000 (“ Note 2086'), a Note in the initial principal amount equal$©06,680,000 (* Note 2006C "), a
Note in the initial principal amount equal to $168),000 “ Note 20061D "), a Note in the initial principal amount equal$86,540,000 (*
Note 200-1E "), a Note in the initial principal amount equal$81,000,000 (“ Note 2006F "), a Note in the initial principal amount equal to
$121,000,000 (“ Note 2006G "), a Note in the initial principal amount equal$61,000,000 (“* Note 2006H ") and a Note in the initial
principal amount equal to $71,000,000 (“ Note 2006, along with Note 2006-1A, Note 2006-1B, Note 2608, Note 2006-1D, Note 2006-
1E, Note 2006-1F, and Note 2006-1G, the “ 200€otes”). The 20061 Notes shall bear interest on the unpaid prin@padunt thereof at ti
applicable Component Rates set forth in Sectio(a® iereof and have a Maturity Date that is the Dage occurring in November 2036. The
Initial Borrower and each Additional Borrower shalbo, on the date hereof, execute and delivdregdtustee in exchange for the Note 2005-
1A, Note 2005-1B, Note 2005-1C, Note 2005-1D andeN2D05-1E executed and delivered to the Trustdadinitial Borrower on the
Closing Date (the “ 206% Notes") an amended and restated Note 2005-1A, Note 2@)INote 2005-1C, Note 2005-1D and Note 2005-1E,
payable to the order of the Trustee, under whicih &orrower agrees to be jointly and severallylédbr the payment of all amounts payable
thereunder.

(c) The Borrowers hereby represent and warrartted_ender that each condition of Section 3.2 ofLth@n Agreement in respect of the
Initial Loan Increase has been satisfied, as ofitite hereof.

(d) The parties hereto agree that the date hesemf Allocated Loan Amount Determination Date, parg to Section 11.8 of the Loan
Agreement, the Servicer has determined the Allachteaan Amounts for each Site after giving effecttte Addition of the Additional
Borrower Sites, and the Initial Loan Increase, escdbed herein, based on information provided by the Manager, and until any
subsequent Allocated Loan Amount Determination Dsieh Allocated Loan Amounts shall be as set forttexhibit A hereto.
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Section 3.02 Use of Proceed®) The proceeds from the sale of the Certifeateall be used to fund the Initial Mortgage Loacréase
and the proceeds of the Initial Mortgage Loan laseeshall be used to (i) pay all recording feestares, title insurance premiums, the
reasonable out of pocket costs and expenses ichyreender, including reasonable legal fees amerges of counsel to Lender, and other
costs and expenses approved by Lender (which aalpndl not be unreasonably withheld or delayedated to the Components; (ii) fund the
reserve deposits described in Section 3.03 hefi@phay all fees and expenses incurred by thédhBorrower and the Additional Borrowel
and (iv) to make a cash distribution to each Bomow

Section 3.03 Funding of Reservgs) Pursuant to Section 6.3 of the Loan Agreerrmanthe date hereof, the Borrowers shall deposit
with Central Account Bank $3,330,019 for deposithia Impositions and Insurance Reserve as requrrednnection with the Addition of the
Additional Borrower Sites hereunder, and has dedideo Lender an Officer’s Certificate setting fom reasonable detail the calculation of
the forgoing.

(b) Pursuant to Section 6.2 of the Loan Agreenmmthe date hereof, the Borrowers shall deposh ®&ntral Account Bank
$4,164,162 for deposit in the Advance Rents Ressu®Account in connection with the Addition of tAdditional Borrower Sites
hereunder.

(c) The Lender shall designate a Sub-Account ofxfetral Account to be the_ “ Initial Loan Incred®eserve Accourit On the date
hereof, the Borrowers shall deposit an amount efgule amount of interest that will accrue on2086-1 Components from the date hereof
to but excluding the Distribution Date in Novem2€06 (such amount, “ Initial Loan Increase Resé&yv&he Initial Loan Increase Reserve
shall be a Reserve under the Loan Agreement, atibehapplied by the Lender on the Due Date indddner 2006 to the payment of such
interest.

(d) The deposits into the Reserves described irseka(a), (b) and (c) above shall occur by dedudtam the amount of the Initial Loz
Increase disbursed to the Borrowers pursuant tidde8.02 hereof on the date hereof. Notwithstagdinch deductions, the Initial Loan
Increase contemplated hereby shall be deemedifougdoses to be fully disbursed.

ARTICLE IV
ADDITION OF ADDITIONAL BORROWERS

Section 4.01 Election(a) Pursuant to Section 2.3 of the Loan Agreentlatinitial Borrower elects to cause each AdditiloBorrower
to assume and become jointly and severally liabtteuthe Notes, the Loan Agreement and the othan [Bomcuments, and each Additional
Borrower hereby covenants and agrees upon the gxe@nd delivery of this Loan Agreement Supplentgnsuch Additional Borrower:

(i) such Additional Borrower shall be a Borroweinjily and severally liable under the Loan Agreemamd each of the other Loan
Documents, and shall be entitled to all of the eesige rights and privileges, and subject to alihaf respective duties and obligations of a
Borrower thereunder,
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(i) such Additional Borrower shall perform in acdance with their terms all of the obligations whlay the terms of the Loan
Agreement and the other Loan Documents are reqtorbd performed by it as a Borrower and shalldunld by all of the provisions of t
Loan Agreement and the other Loan Documents as#d been an original party to such agreements,

(b) On the date hereof, each Additional Borrowetlishissume and become jointly and severally oldidjamnder the 2005-1 Notes in
accordance with Section 3.01(b) hereof and shadirénto the following other Loan Documents:

(i) Joinder to the Cash Management Agreement, detexf November 6, 2006, among the Borrowers, #rei&r, the Manager and the
Trustee;

(i) the Deeds of Trust;
(iii) Joinder to the Environmental Indemnity, datesiof November 6, 2006, from the Borrowers in fasicthe Trustee;

(iv) Joinder and Amendment to the Management Agesgndated as of November 6, 2006, among the Bemaiwve Parent and the
Manager;

(v) Joinder to the Assignment and SubordinatiothefManagement Agreement, dated as of Novembe)(®, Zxecuted by the
Borrowers and the Manager;

(vi) Contribution and Subrogation Agreement, daisdf November 6, 2006, among the Borrowers;

(vii) Joinder to the Advance and Reimbursement Agrent, dated as of November 6, 2006, among the®ers, the Servicer and the
Trustee;

(viii) Deposit Account Control Agreement, datedodisNovember 6, 2006, among PR, the Servicer, thst€e and Wachovia Bank,
N.A.;

(ix) Deposit Account Control Agreement, dated adlofember 6, 2006, among Sites, the Servicer, thet&e and Wachovia Bank,
N.A.;

(x) Deposit Account Control Agreement, dated aslofember 6, 2006, among USVI, the Servicer, thestB®iand Wachovia Bank,
N.A.;

(xi) Deposit Account Control Agreement, dated adlofember 6, 2006, among Structures, the ServicerTrustee and Wachovia
Bank, N.A.; and

(xii) the Financing Statements.



(c) Each Additional Borrower hereby pledges, assigimd grants to Lender a security interest in aradl tof such Additional
Borrower’s fixtures and personal property includibgt not limited to all, (i) equipment in all fosnnow or hereafter existing, all parts
thereof and all accessions thereto, including btifimited to machinery, towers, satellite recesyeantennas, headend electronics,
furniture, motor vehicles, aircraft and rolling sk (ii) such Additional Borrower’s fixtures nowisiing and or hereafter acquired, all
substitutes and replacements therefore, all aamessaind attachments thereto, and all tools, padequipment now or hereafter added
to or used in connection with the fixtures on ocoaball Sites and all other real property now owaedereafter acquired by such
Additional Borrower and all substitutes and repfaeats for, accessions, attachments and other anslitd, tools, parts and equipment
used in connection with, and all proceeds, produaetd increases of, any and all of the foregointja®al (including, without
limitation, proceeds which constitute property lué types described herein), (iii) accounts nowesehfter existing, (iv) inventory now
or hereafter existing, (v) general intangibles ¢otthan Site Management Agreements) now or hereaftsting, (vi) investment
property now or hereafter existing, (vii) depositaunts now or hereafter existing, (viii) chatteppr now or hereafter existing,

(ix) instruments now owned or hereafter existing,Jite Management Agreements now or hereaftetiegigincluding all rights to
payment thereunder, but excluding any other rigdas cannot be assigned without third party conseder such Site Management
Agreements), and (xi) the equity interests of antys&diary of such Additional Borrower now ownedhareafter existing and the
proceeds of the foregoing, as security for the paymand performance of all of the Obligations.

(d) Each Additional Borrower hereby representswadants that it has satisfied (i) all of the piohs of Section 11.7(A) with
respect to each of its Additional Borrower Siteattls to be a Mortgaged Site and has deliveredficeDs Certificate dated the date
hereof to that effect to the Servicer and (ii)adlthe provisions of Section 11.7(B) with respeceach of its Additional Borrower Sites
that is to be an Other Pledged Site and has detiven Officer's Certificate dated the date heredhat effect to the Servicer.

Section 4.02 Further Assurances) Each of the Initial Borrower and the AdditdmBorrowers hereby agree that they will deliver
to and deposit with, or cause to be delivered thdaposited with, the Servicer such documents grekaents as reasonably requested
to evidence the Addition of the Additional Borrowgites of the Additional Borrowers or as are reggito be delivered by the
Borrowers pursuant to Section 2.01 of the Truste&gnent in connection with such Addition, this klifioan Increase, or the additior
the Additional Borrowers, including, without limttan (i) the documents with respect to the Initiaan Increase or addition of the
Additional Borrowers required for the Mortgage Rilgrsuant to Section 2.01(e) and (ii) originaleopies of all other documents,
certificates and opinions in the possession or utidecontrol of the Borrowers with respect to thiéial Loan Increase or addition of 1
Additional Borrowers and that are necessary forothgoing servicing and administration of the Loan {f any of the foregoing items
are not in the actual possession of the Borrovéerspon as reasonably practical, but in any evihine®0 days after the date of the
Addition)

Section 4.03 JoinderAll references to Borrower or Borrowers contaimethe Loan Agreement and the Loan Documents are
hereby deemed, for all purposes to refer to andidieceach of the Additional Borrowers as a Borrower
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Section 4.04 Representations and Warrantjay Each Borrower hereby represents and wartarte Lender that, as to itself and its
Additional Borrower Sites, each of the represeatatiand warranties set forth_in Article 8§ the Loan Agreement, other than Section 4.30, is
true as of the date hereof.

(b) Each Borrower hereby represents and warrartteetbender that, as to itself, each of the repradgmns and warranties set forth in
Section 9.1of the Loan Agreement, is true as of the date Hereo

(c) The Initial Borrower and the Additional Borrorgehereby represent and warrant to the Lenderetictt condition of Section 2d3
the Loan Agreement has been satisfied, as of tteetaaeof.

(d) The Initial Borrower and the Additional Borrowsenereby represent and warrant to the Lender, @&pect to the Sites generally,
including the Additional Borrower Sites:

(i) With respect to Sites generating at least 70%h® Annualized Run Rate Net Cash Flow of all §ae of October 1, 2006, the Sites
are Owned Sites or Ground Lease Sites where then@rbease (or the applicable Estoppel) requirets ihidere shall be a monetary
default by the Borrower under the Ground Leaseu@dd_essor shall accept the cure thereof by Lewndtbin fifteen (15) days after the
expiration of any grace period provided to Borroweder the Lease to cure such default prior toiteating the Ground Lease. If there
shall be a non-monetary default by the Borrowerenrtde Ground Lease, Ground Lessor shall accepiufeethereof by Lender within
thirty (30) days after the expiration of any graegiod provided to Borrower under the Ground Leaszure such default prior to
terminating the Ground Lease.

(i) At least 70% of the Annualized Run Rate NesE&low of all Sites as of October 1, 2006 is repnéed by the Owned Sites plus
Ground Lease Sites which have a term (includingadilable extensions) that extends not less thiauf1t0) years beyond the Maturity D
of the Components with the numerical designatiod620.

(iii) At least 70% of the Annualized Run Rate Nets@ Flow of all Sites as of October 1, 2006 iseepnted by the Owned Sites plus
Ground Lease Sites where the Ground Lease (ompihlecable Estoppel) requires the Lender to haveitite to exercise any rights of the
Borrower under the Ground Lease, including thetrigtexercise any renewal option(s) or purchas®og{s), and such Ground Leases
may not be amended in any respect which would &soreably likely to have a material adverse effectender’s interest therein or
surrendered, terminated, or cancelled, in each ead®ut the prior written consent of Lender.

(iv) With respect to Sites generating at least @W%more of the Annualized Run Rate Net Cash FloalloBites as of October 1, 2006,
the Sites are Owned Sites or Ground Lease Siterevthe Ground Lease (or the applicable Estoppglires that, if such Ground Lease is
terminated as result of a Borrower default undehg@round Lease or is rejected in any bankruptogegeding, Ground Lessor will be
obligated to enter into a new lease with Lenddtsodesignee on the same terms
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as the Ground Lease within fifteen (15) days ofdesis request made within thirty (30) days of netaf such termination or rejection,
provided Lender pays all past due amounts undeGtbend Lease. The foregoing is not applicableaimal expirations of the Ground
Lease term.

(v) The requirements of Sections 11.5(K) and 11).@flthe Loan Agreement are satisfied such thaingaigency Confirmation is not
required under such sections.

Section 4.05 Additional Representations, Warrardias Covenants of the Borrowers

(a) Each of the Initial Borrower and the Additiogdrrowers hereby represents, warrants, and cotemathe Lender that, as to itself,
from the date of such entity’s formation, and ustith time as all Obligations are paid in full,tttiee Initial Borrower or Additional
Borrower:

(i) except for capital contributions and distritmuts properly reflected on the books and recordsiof entity, has not entered and shall
not enter into any contract or agreement with anysdAffiliates, constituents, or owners, or anyagantors of any of its obligations or any
Affiliate of any of the foregoing (individually, ‘aRelated Party and collectively, the “ Related Parti&s except upon terms and
conditions that are commercially reasonable andtamlially similar to those available in an arnésgth transaction with an unrelated

party;
(i) has paid and shall pay all of its debts aidbilities from its own assets, except as conteraglaly the Loan Documents from the date
hereof with respect to the Borrower Parties;

(i) has done and shall do or caused to be dodeshall cause to be done all things necessarygeree all organizational formalities
applicable to it and to preserve its existence;

(iv) has maintained and shall maintain all of it®ks, records, financial statements and since ke af incorporation or formation, as
the case may be, its bank accounts separate fruse tf any other Person;

(v) has been and shall be, and at all times hakdrad shall hold itself out to the public as, aalemntity separate and distinct from any
other Person (including any Affiliate or other RethParty);

(vi) has corrected and shall correct any known misustanding regarding its status as a separatg; ent
(vii) has conducted and shall conduct all of itsihass and has held and shall hold all of its aseédts own name;
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(viii) has not identified and shall not identifgdlf or any of its affiliates as a division or pafthe other;
(ix) has maintained and utilized and shall maintmd utilize separate stationery, invoices and lkcheearing its own name;

(x) has not commingled and shall not commingléuitgls or other assets with those of any other Peesaept as contemplated by the
Loan Documents from the date hereof with respetieédBorrower Parties, and has held all of its fiadother assets in its own name o
than any improper deposits by third parties whiatiehbeen promptly corrected,;

(xi) has not guaranteed or become obligated fod#i#s of any other Person with respect to debtsatte still outstanding or, in the ci
of the Additional Borrowers, will not be dischargaesl a result of the closing of the Initial Loanrk®se, other than the Loan and shall not
guaranty or become obligated for the debts of dhgrdPerson, except as contemplated by the Loanrests from the date hereof with
respect to the Borrower Parties;

(xii) has not held itself out as being responsfblethe debts or material obligations of any otRerson with respect to debts or
obligations that are still outstanding or will e discharged as a result of the Initial Loan lasesother than the Loan and shall not hold
itself out as being responsible for the debts oteni@ obligations of any other Person, exceptagamplated by the Loan Documents fi
the date hereof with respect to the Borrower Pgrtie

(xiii) has allocated and shall allocate fairly aledsonably any overhead expenses that have bee stith an Affiliate, including
paying for office space and services performedriyyemnployee of an Affiliate or Related Party;

(xiv) has not pledged its assets to secure thgatihns of any other Person with respect to olibbgatthat are still outstanding or will
not be discharged as a result of the Initial Lazréase other than the Loan and shall not pledgesgets to secure the obligations of any
other Person, except as contemplated by the Loanients from the date hereof with respect to theddeer Parties;

(xv) has maintained and shall maintain adequatéatap light of its contemplated business openasio

(xvi) has not incurred any indebtedness that isaitstanding and shall not incur any indebtedrather than indebtedness that is
permitted under the Loan Documents; and

(xvii) has not had any of its obligations guaradteg an affiliate, except for guarantees that Haaen either released or discharged (or
that will be discharged as a result of the Initiahn Increase) or guarantees that are expresstgrophated by the Loan Documents.
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Section 4.06 Amendments to the Loan Agreement Sdesd

(a) The parties hereto agree that Schedule 1 dfdha Agreement is hereby amended and restates émiirety by Schedule 1 hereto.
(b) The parties hereto agree that Schedule 4 didhe Agreement is hereby amended and restateasl @miirety by Schedule 4 hereto.

(c) The parties hereto agree that Schedule 4.1(@ed oan Agreement is hereby amended and resiaiéslentirety by Schedule 4.1
(C) hereto.

(d) The parties hereto agree that Schedule 4.118dfoan Agreement is hereby amended and restaiesiéntirety by Schedule 4.19
hereto.

(e) The parties hereto agree that Schedules 428.26 of the Loan Agreement are hereby amendedestated in their entirety by
Schedules 4.25 and 4.26, respectively, hereto.
ARTICLE V
SUBSTITUTION OF SITES

Section 5.01 Substitution of Sites

(a) Pursuant to Section 11.5 of the Loan AgreentbatBorrowers hereby elect a Substitution of thbsHtuted Sites designated on
Exhibit C-1 hereto with the Replacement Sites destied thereon.

(b) The Borrowers hereby represent and warrarttdd_ender that each condition of Section 11.5 efltban Agreement in respect of
the Substitution of the Replacement Sites for thies8tuted Sites has been satisfied, other tharsel@M) thereof, as of the date hereof.

(c) Pursuant to Section 11.6 of the Loan AgreenteetBorrowers hereby elect an Other Pledged $ibst8ution of the Substituted
Other Pledged Sites designated on Exhibit D-1 bexéth the Replacement Other Pledged Sites desdrthereon.

(d) The Borrowers hereby represent and warraritedd_ender that each condition of Section 11.6 eflitban Agreement in respect of
the Other Pledged Site Substitution of the Replarer®ther Pledged Sites for the Substituted Otletged Sites has been satisfied, other
than clause (K) thereof, as of the date hereof.

(e) The Lender hereby accepts the Substitutionsritbes! in the foregoing and waives compliance \@#ttion 11.5(M) and Section 11.6
(K) of the Loan Agreement.

(f) The parties hereto agree that the date hesemfi iAllocated Loan Amount Determination Date, parg to Section 11.8 of the Loan
Agreement, the Servicer has determined the Allachtean Amounts for each Site after giving effecttte Addition of the
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Additional Borrower Sites, and the Initial Loan trase, as described herein, based on informatmnded by the Manager, and until any
subsequent Allocated Loan Amount Determination Dsuieh Allocated Loan Amounts shall be as set fortlExhibit A hereto.

Section 5.02 A mendment of Exhibit§) The parties hereto agree that Exhibits C Braf the Loan Agreement are hereby amendec
restated in their entirety by Exhibits C and D bere

ARTICLE VI
AMENDMENT OF THE LOAN AGREEMENT

Section 6.01 Indebtednes§he parties hereto agree that Section 5.14(B)ef.oan Agreement is hereby amended and restatéd s
that the amount $5,000,000 in clause (ii) theréallde replaced by the amount $10,000,000, andriieunt $10,000,000 in clause (b) to the
proviso to such Section 5.14(B) shall be replagethb amount $20,000,000.

Section 6.02 Monthly Reportinga) The parties hereto agree that Section 5.9 the Loan Agreement is hereby amended and
restated such that the parenthetical “(which shalude budgeted and, commencing with the firdtdalendar month following the one year
anniversary of the Closing Date, last year redoltthe same year-to-date period)” shall be amendedad “(which shall include budgeted
and, commencing with (x) the first full calendarmifo following the one year anniversary of the GigsDate, or, (y) with respect to any
Additional Site or Additional Borrower Site, thedi full calendar month following the one year aremgary of the Addition of such Site, last
year results for the same y-to-date period)”.

Section 6.03 Definitions

(a) The parties hereto agree that the definitiohArinualized Run Rate Net Cash Fldwn Section 1.01 of the Loan Agreement is
hereby amended such that the phrase “ten percétbihe” in clause (iii) thereof shall be replaceith the words “the product of the
Management Fee Rate and the”.

(b) The parties hereto agree that the followingritéén shall be inserted, in alphabetical ordarSection 1.01 of the Loan Agreement:

“ Management Fee Rate’ means 7.5% so long as SBA Network Management, oman affiliate thereof, is the Manager, and
otherwise shall be such amount not to exceed 1@%dgtagreed to by the successor manager.
ARTICLE VI
GENERAL PROVISIONS

Section 7.01 Governing LawTHIS LOAN AGREEMENT SUPPLEMENT SHALL BE GOVERNEBY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORKHE INITIAL BORROWER AND EACH OF THE
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ADDITIONAL BORROWERS IRREVOCABLY SUBMITS TO THE JURDICTION OF ANY NEW YORK STATE COURT OR
UNITED STATES FEDERAL COURT SITTING IN THE BOROUGHAF MANHATTAN, THE CITY OF NEW YORK IN RESPECT OF
ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR IRELATION TO THIS LOAN AGREEMENT SUPPLEMENT.

Section 7.02 Severabilityin case any provision in this Loan Agreement $ampent shall be invalid, illegal or unenforcealbhe
validity, legality, and enforceability of the remaig provisions shall not in any way be affectednmpaired thereby.

Section 7.03 Counterpartd his Loan Agreement Supplement may be executadymumber of counterparts, each of which so eee
shall be deemed to be an original, but all sucheetive counterparts shall together constituteometand the same instrument.
ARTICLE VIII
APPLICABILITY OF LOAN AND SECURITY AGREEMENT

Section 8.01 Applicability The provisions of the Loan and Security Agreenagathereby ratified, approved and confirmed, as
supplemented by this Loan Agreement Supplementraesentations, warranties and covenants coutainthe Loan and Security
Agreement (except as expressly modified hereinhareby reaffirmed with the same force and effedf &ully set forth herein and made
again as of the date hereof.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Initial Borrower, each Atidhal Borrower and the Servicer, on behalf of Thestee, have caused this
Loan Agreement Supplement to be duly executed by thspective officers, thereunto duly authoriztias of the day and year first above
written.

SBA PROPERTIES, INC
as Initial Borrowel

By: /s/ Thomas P. Hunt

Name Thomas P. Hur
Title: Senior Vice Presidel

SBA TOWERS, INC.
as Additional Borrowe

By: /s/ Thomas P. Hunt
Name Thomas P. Hur
Title: Senior Vice Presidel

SBA PUERTO RICO, INC.
as Additional Borrowe

By: /s/ Thomas P. Hunt

Name: Thomas P. Hur
Title Senior Vice Presidel

SBA SITES, INC..
as Additional Borrowe

By: /s/ Thomas P. Hunt

Name: Thomas P. Hur
Title Senior Vice Presidel




SBA TOWERS USVI, INC.
as Additional Borrowe

By: /s/ Thomas P. Hunt

Name: Thomas P. Hur
Title  Senior Vice Presidel

SBA STRUCTURES, INC.
as Additional Borrowe

By: /s/ Thomas P. Hunt
Name: Thomas P. Hur
Title Senior Vice Presidel

MIDLAND LOAN SERVICES, INC.,
as Servicer, on behalf of LaSalle Bank National
Association, as Truste

By: /s/ Lawrence D. Ashley

Name: Lawrence D. Ashle
Title: Senior Vice Presidel




Subsidiaries of SBA Communications Corporation

Name

SBA Telecommunications, In
SBA Senior Finance, In
SBA Senior Finance Il LL(
SBA Network Services, In
SBA CMBES-1 Holdings LLC
SBA CMB¢&-1 Depositor LLC
SBA CMBE&-1 Guarantor LLC
SBA Towers, Inc

SBA Properties, Inc

SBA Sites, Inc

SBA Structures, Inc

Relationship

100% owned by SBA Communications Corpora
100% owned by SBA Telecommunications, |
100% owned by SBA Senior Finance, |
100% owned by SBA Senior Finance Il LI
100% owned by SBA Senior Finance, |
100% owned by SBA Senior Finance, |
100% owned by SBA CME-1 Holdings LLC
100% owned by SBA CME-1 Guarantor LLC
100% owned by SBA CME-1 Guarantor LLC
100% owned by SBA CME-1 Guarantor LLC
100% owned by SBA CME-1 Guarantor LLC

Exhibit 21

Jurisdiction
Florida
Florida
Florida
Florida
Delaware
Delaware
Delaware
Florida
Florida
Florida
Florida

As of December 31, 2006, SBA Senior Finance, Immed, directly and indirectly, 21 additional subaiges, 19 of which are
incorporated in U.S. jurisdictions and two of white organized in foreign jurisdictions. These #libses, in the aggregate as a single
subsidiary, would not constitute a "Significant Sialiary" as defined in Rule 1-02(w) of RegulatioiX&s of December 31, 2006.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference infelewing Registration Statements:

CoNoOAWNE

Registration Statement (Forn-3 No.
Registration Statement (Forn-3 No.
Registration Statement (Forn-3 No.
Registration Statement (Forn-4 No.
Registration Statement (Forn-4 No.
Registration Statement (Forn-4 No.
Registration Statement (Forn-8 No.
RegistratiorStatement (Form-8 No.
Registration Statement (Form S-8 No. 333-82p4#5%ining to 1996 Stock Option Plan, 1999 Emplogtmek Purchase Plan,

33:-41306)

33-41308)

33:-133303)

33-71460)

33-46730)

33:-139005)

33:-69236) pertaining to 2001 Equity Participation F
33:-46734) pertaining to 1999 Equity Participation F

1999 Equity Participant Plan, and Stock Option A&gnent between SBA Communications Corporation artteRM. Grobsteir

10. Registration Statement (Forn-8 No.

33:-115246) pertaining to Amended and Restated 1999dme Stock Purchase Pl

11. Registration Statement (Form S-8 No. 333-139pe@aining to 2001 Equity Participation PlanAssended and Restated on

May 16, 200z

of our reports dated February 27, 2007, with ressfethe consolidated financial statements of SBAGunications Corporation and
Subsidiaries, SBA Communication Corporation andsgliries management’s assessment of the effeetbgenf internal control over
financial reporting and the effectiveness of in&montrol over financial reporting of SBA Commuaiions Corporation, included in this
Annual Report (Form 10-K) for the year ended Decendi, 2006.

West Palm Beach, Florida
February 27, 2007

/sl Ernst & Young LLI



Exhibit 31.1
CERTIFICATION

I, Jeffrey A. Stoops, Chief Executive Officer, digrthat:

1.
2.

| have reviewed this annual report on Forr-K of SBA Communications Corporatio

Based on my knowledge, this report does notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b. Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes, in accordandegeiterally accepted accounting princip

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d. Disclosed in this report any change in the tegig's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b.  Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: March 1, 2007

By: /s/ Jeffrey A. Stoops
Name Jeffrey A. Stoop:
Title: Chief Executive Office




Exhibit 31.2
CERTIFICATION

I, Anthony J. Macaione, Chief Financial Officertify that:

1.
2.

| have reviewed this annual report on Forr-K of SBA Communications Corporatio

Based on my knowledge, this report does notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b. Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes, in accordandegeiterally accepted accounting princip

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d. Disclosed in this report any change in the tegig's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b.  Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: March 1, 2007

By: /s/ Anthony J. Macaione
Name Anthony J. Macaion
Title: Chief Financial Officel




Exhibit 32.1

Certification Required by 18 U.S.C. Section 1350
(as adopted pursuant to Section 906 of the Sarb@rkey Act of 2002)

In connection with the Annual Report of SBA Comnuations Corporation (the “Company”), on Form 10eK the period ended
December 31, 2006, as filed with the SecuritiesExchange Commission on the date hereof (the “R8parJeffrey A. Stoops, Chief
Executive Officer of the Company, certify, pursutnil8 U.S.C. Section 1350, as adopted pursuadéttion 906 of the Sarbanes-Oxley Act,
that to the best of my knowledge:

1. The Report fully complies with the requiremeaft$Section 13(a) or 15(d) of the Securities ExcleAgt of 1934, as amended, and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

Date: March 1, 2007 /sl Jeffrey A. Stoop
Jeffrey A. Stoops
Chief Executive Office




Exhibit 32.2

Certification Required by 18 U.S.C. Section 1350
(as adopted pursuant to Section 906 of the Sarb@rkey Act of 2002)

In connection with the Annual Report of SBA Comnuations Corporation (the “Company”), on Form 10eK the period ended
December 31, 2006, as filed with the SecuritiesExchange Commission on the date hereof (the “R8parAnthony J. Macaione, Chief
Financial Officer of the Company, certify, pursugmtl8 U.S.C. Section 1350, as adopted pursuadéetion 906 of the Sarbanes-Oxley Act,
that to the best of my knowledge:

1. The Report fully complies with the requiremeaft$Section 13(a) or 15(d) of the Securities ExcleAgt of 1934, as amended, and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

Date: March 1, 20 /s/ Anthony J. Macaiot
Anthony J. Macaione
Chief Financial Office




