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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

FreeSeas, Inc.
(Name of Issuer)

Common Stock
(Title of Class of Securities)

Y26496227
(CUSIP Number)

November 1, 2016
(Date of Event which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

      .  Rule 13d-1(b)

  X .  Rule 13d-1(c)

      .  Rule 13d-1(d)

* The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.
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The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of
Section 18 of the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. Y26496227 13G

1. NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

LG CAPITAL FUNDING, LLC
46-1906523

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(see instructions)
(a)          .
(b)      X .

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION

New York

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING
PERSON WITH

5. SOLE VOTING POWER
9,165,010* 

6. SHARED VOTING POWER
0

7. SOLE DISPOSITIVE POWER
9,165,010*

8. SHARED DISPOSITIVE POWER
0
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*Consists of Common Stock that the reporting person has the right to acquire by way of conversion of
a security.

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
9,165,010* 

*Consists of Common Stock that the reporting person has the right to acquire by way of conversion of
a security.

10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (see
instructions)          .

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
5.993% (based on the total of [152,939,258] outstanding shares of Common Stock)

12. TYPE OF REPORTING PERSON (see instructions)
OO
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CUSIP No. Y26496227 13G

Item 1.

(a) Name of Issuer
FreeSeas, Inc.

(b) Address of Issuer�s Principal Executive Offices
10, El. Venizelou (Panepistimou) Street

Athens, J3 10671

Greece

Item 2.

(a) Name of Person Filing
LG Capital Funding, LLC

(b) Address of the Principal Office or, if none, residence
1218 Union Street, Suite #2, Brooklyn, NY 11225

(c) Citizenship
New York LLC

(d) Title of Class of Securities
Common Stock

(e) CUSIP Number
Y26496227

Item 3.  If this statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b) or (c), check whether the person
filing is a:

(a)       . Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o).

(b)       . Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).

(c)       . Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c).
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(d)       . Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C.
80a-8).

(e)       . An investment adviser in accordance with §240.13d-1(b)(1)(ii)(E);

(f)       . An employee benefit plan or endowment fund in accordance with §240.13d-1(b)(1)(ii)(F);

(g)       . A parent holding company or control person in accordance with §240.13d-1(b)(1)(ii)(G);

(h)       . A savings associations as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C.
1813);

(i)       . A church plan that is excluded from the definition of an investment company under section 3(c)(14) of
the Investment Company Act of 1940 (15 U.S.C. 80a-3);

(j)       . Group, in accordance with §240.13d-1(b)(1)(ii)(J).
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CUSIP No. Y26496227 13G

Item 4.  Ownership.

Provide the following information regarding the aggregate number and percentage of the class of securities of the
issuer identified in Item 1.

(a) Amount beneficially owned:  9,165,010*

(b) Percent of class:   5.993%

(c) Number of shares as to which the person has:  

(i) Sole power to vote or to direct the vote  9,165,010*

(ii) Shared power to vote or to direct the vote

(iii) Sole power to dispose or to direct the disposition of  9,165,010*

(iv) Shared power to dispose or to direct the disposition of 

*Consists of Common Stock that the reporting person has the right to acquire by way of conversion of a security.

Item 5.  Ownership of Five Percent or Less of a Class.

If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the
beneficial owner of more than five percent of the class of securities, check the following           ..

Item 6.  Ownership of More than Five Percent on Behalf of Another Person.

Item 7.  Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By
the Parent Holding Company.

Item 8.  Identification and Classification of Members of the Group.
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Item 9.  Notice of Dissolution of Group.

Item 10.  Certification.

(a) The following certification shall be included if the statement is filed pursuant to §240.13d-1(b):

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above
were acquired and are held in the ordinary course of business and were not acquired and are not held for
the purpose of or with the effect of changing or influencing the control of the issuer of the securities and
were not acquired and are not held in connection with or as a participant in any transaction having that
purpose or effect.

(b) The following certification shall be included if the statement is filed pursuant to §240.13d-1(c):

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above
were not acquired and are not held for the purpose of or with the effect of changing or influencing the
control of the issuer of the securities and were not acquired and are not held in connection with or as a
participant in any transaction having that purpose or effect.
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CUSIP No. Y26496227 13G

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

11/1/2016

Date

/s/ Joseph Lerman

Signature

Managing Member

Name/Title

efinancing Indebtedness has (i) a final maturity date later than the final maturity date of, and has a Weighted Average
Life to Maturity equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness being extended,
refinanced, renewed, replaced, defeased or refunded or (ii) a final maturity date later than 90 days after the scheduled
final maturity of the notes;

(3) if the Indebtedness being extended, refinanced/renewed, replaced, defeased or refunded is subordinated in right of payment to the
notes, such Permitted Refinancing Indebtedness is subordinated in right of payment to, the notes on terms at least as favorable to the
holders of the notes as those contained in the documentation governing the Indebtedness being extended, refinanced, renewed,
replaced, defeased or refunded; and

(4) such Indebtedness is incurred by Telecommunications if Telecommunications was the sole obligor on the Indebtedness being
extended, refinanced, renewed, replaced, defeased or refunded.

�Person� means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated organization or
government or agency or political subdivision thereof (including any subdivision or ongoing business of any such entity or substantially all of
the assets of any such entity, subdivision or business).

�Preferred Stock Purchase Rights� means rights issued by SBACC to holders of its common stock to purchase its Series E Junior Participating
Preferred Stock, par value $.01 per share, as such rights may be amended from time to time.
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�Qualified Asset Exchange� means any transaction in which Telecommunications or one of its Restricted Subsidiaries exchanges assets for
Qualified Tower Assets and, if applicable an amount of cash or Cash Equivalents where the fair market value (evidenced by a resolution of the
board of directors set forth in an officers� certificate delivered to the trustee) of the Qualified Tower Assets and , if applicable, an amount of cash
or Cash Equivalents received by Telecommunications and its Restricted Subsidiaries in such exchange is at least equal to the fair market value
(which determination shall be made in the good faith judgment of Telecommunications� board of directors) of the assets disposed of in such
exchange.

�Qualified Tower Assets� means wireless communications towers, actual or potential communications sites, distributed antenna system networks
and other assets used or usable in a Permitted Business or Equity Interests in any Person whose principal business is a Permitted Business.

�Ratings Agencies� means (1) Moody�s and S&P or (2) if either S&P or Moody�s ceases to rate the notes or ceases to make a rating on the notes
publicly available, an entity, selected by Telecommunications, registered as a �nationally recognized statistical rating organization� (within the
meaning of Section 3(a)(62) under the Exchange Act) (registered as such pursuant to Rule 17g-1 of the Exchange Act) then making a rating on
the notes publicly available (as certified by an Officer�s Certificate), which shall be substituted for S&P or Moody�s, as the case may be.

�Ratings Decline� means with respect to each series of notes, the rating of such series of notes by both Ratings Agencies decreases by one or more
gradations (including gradations within ratings categories as well as between rating categories) or is withdrawn on, or within 90 days after the
earlier of: (i) the date of the public

68
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notice of the occurrence of a Change of Control or (ii) public notice of the intention by us or any third-party to effect a Change of Control
(which period shall be extended for so long as the rating of the notes is under publicly announced consideration for possible downgrade by any
of the Ratings Agencies if such period exceeds 90 days).

�Registration Rights Agreement� means the agreement among Telecommunications, SBACC, and the initial purchasers, whereby
Telecommunications and SBACC will agree for the benefit of the holders of the notes that they will use their respective reasonable best efforts
to file with the SEC and cause to become effective a registration statement relating to offers to exchange the notes for issues of notes registered
with the SEC.

�Restricted Investment� means an Investment other than a Permitted Investment.

�Restricted Subsidiary� of a Person means any Subsidiary of the referent Person that is not an Unrestricted Subsidiary.

�S&P� means Standard & Poor�s Ratings Services or any successor to the rating agency business thereof.

�SBACC� means SBA Communications Corporation.

�SEC� means the U.S. Securities and Exchange Commission.

�Securitization Arrangements� means, collectively, (i) the transactions and agreements, including the CMBS Management Agreement and the
CMBS Loan Agreement, described in the Offering Memorandum dated November 4, 2005 issued by SBA CMBS Trust in respect of the CMBS
Series 2005-1, and all transactions related thereto and (ii) the transactions and agreements, including the CMBS Management Agreement,
described in the Offering Memorandum dated October 30, 2006 issued by SBA CMBS Trust in respect of the CMBS Series 2006-1, and all
transactions related thereto.

�Securitization Subsidiaries� means (i) SBA CMBS-1 Depositor LLC, SBA CMBS-1 Holdings LLC and each of their respective Subsidiaries and
(ii) SBA Network Management, Inc., in each case so long as such Persons are subject to the Securitization Arrangements.

�Senior Credit Facility� means that certain Credit Agreement, dated as of January 18, 2008, among SBA Senior Finance, Inc., as Borrower, the
Several Lenders from time to time parties thereto, Toronto Dominion (Texas) LLC, As Administrative Agent, Wachovia Bank, National
Association and Lehman Commercial Paper Inc., as Co-Syndication Agents, and Citicorp North America, Inc. and JPMorgan Chase Bank, N.A.,
as Co-Documentation Agents, including any amendments, guarantees, supplements, modifications, extensions, renewals, restatements,
replacements or refundings thereof and any indentures or credit facilities or commercial paper facilities that replace, refund or refinance any part
of the loans, notes, other credit facilities or commitments thereunder, including any such replacement, refunding or refinancing facility or
indenture that increases the amount permitted to be borrowed thereunder or alters the maturity thereof (provided that such increase in borrowings
is permitted under �Certain Covenants�Incurrence of Indebtedness and Issuance of Preferred Stock�) or adds Restricted Subsidiaries as additional
borrowers or guarantors thereunder and whether by the same or any other agent, lender or group of lenders.

�Significant Subsidiary� means, with respect to any Person, any Restricted Subsidiary of such Person that would be a �significant subsidiary� of such
Person as defined in Article 1, Rule 1-02 of Regulation S-X, promulgated pursuant to the Act, as such Regulation is in effect on the date hereof,
except that all references to �10 percent� in Rule l-02(w)(l), (2) and (3) shall mean �5 percent� and that all Unrestricted Subsidiaries of
Telecommunications shall be excluded from all calculations under Rule l-02(w).

�Stated Maturity� means, with respect to any installment of interest or principal on any series of Indebtedness, the date on which such payment of
interest or principal was scheduled to be paid in the original
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documentation governing such Indebtedness, and shall not include any contingent obligations to repay, redeem or repurchase any such interest
or principal prior to the date originally scheduled for the payment thereof.

�Subsidiary� means, with respect to any Person:

(1) any corporation, association or other business entity of which more than 50% of the total voting power of shares of Capital Stock
entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at
the time owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person (or a
combination thereof); and

(2) any partnership:

(a) the sole general partner or the managing general partner of which is such Person or a Subsidiary of such Person; or

(b) the only general partners of which are such Person or one or more Subsidiaries of such Person (or any combination thereof).
�Unrestricted Subsidiary� means (1) the Foreign Subsidiaries, unless otherwise designated a Restricted Subsidiary by Telecommunications,
(2) SBA Advanced Wireless Networks, LLC, (3) any other Subsidiary of Telecommunications that is designated by the board of directors as an
Unrestricted Subsidiary and (4) any Subsidiary of an Unrestricted Subsidiary.

The board of directors of Telecommunications may designate any Subsidiary an Unrestricted Subsidiary, pursuant to a board resolution; but only
to the extent that such Subsidiary or any of its Subsidiaries:

(1) is not party to any agreement, contract, arrangement or understanding with Telecommunications or any Restricted Subsidiary of
Telecommunications unless the terms of any such agreement, contract, arrangement or understanding are no less favorable to
Telecommunications or such Restricted Subsidiary than those that might be obtained, at the time from Persons who are not Affiliates
of Telecommunications;

(2) is a Person with respect to which neither Telecommunications nor any of its Restricted Subsidiaries has any direct or indirect
obligation;

(a) to subscribe for additional Equity Interests of such Person; or

(b) to maintain or preserve such Person�s financial condition or to cause such Person to achieve any specified levels of operating
results;

(3) has not guaranteed or otherwise directly or indirectly provided credit support for any Indebtedness or Excluded Capital Lease
Obligations of Telecommunications or any of its Restricted Subsidiaries; and

(4) to the extent that such Subsidiary has any Indebtedness that has been guaranteed by either Telecommunications or any Restricted
Subsidiary, at the time of designation, Telecommunications has the ability to incur such Indebtedness as of such date under the
covenant described above under the caption �Certain Covenants�Incurrence of Indebtedness and Issuance of Preferred Stock.�

Any such designation by the board of directors shall be evidenced to the trustee by filing with the trustee a certified copy of the board resolution
giving effect to such designation and an officers� certificate certifying that such designation complied with the foregoing conditions and was
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permitted by the covenant described above under the caption �Certain Covenants�Restricted Payments.�

If, at any time, any Unrestricted Subsidiary would fail to meet the foregoing requirements as an Unrestricted Subsidiary, it shall thereafter cease
to be an Unrestricted Subsidiary for purposes of the indenture and any Indebtedness of that Subsidiary shall be deemed to be incurred by a
Restricted Subsidiary of Telecommunications
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as of such date (and, if such Indebtedness is not permitted to be incurred as of such date under the covenant described above under the caption
�Certain Covenants�Incurrence of Indebtedness and Issuance of Preferred Stock,� Telecommunications shall be in default of such covenant). Any
Subsidiary of an Unrestricted Subsidiary that was properly designated an Unrestricted Subsidiary shall also constitute an Unrestricted
Subsidiary.

The board of directors of Telecommunications may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary; provided
that the designation shall be deemed to be an incurrence of Indebtedness by a Restricted Subsidiary of Telecommunications of any outstanding
Indebtedness of such Unrestricted Subsidiary and the designation shall only be permitted if:

(1) such Indebtedness is permitted under the covenant described above under the caption �Certain Covenants�Incurrence of Indebtedness
and Issuance of Preferred Stock,� calculated on a pro forma basis as if such designation had occurred at the beginning of the reference
quarter; and

(2) no Default or Event of Default would occur or be in existence following such designation.
�Voting Stock� of any Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of the board
of directors of such Person.

�Weighted Average Life to Maturity� means, when applied to any Indebtedness at any date, the number of years obtained by dividing:

(1) the sum of the products obtained by multiplying:

(a) the amount of each then remaining installment, sinking fund, serial maturity or other required payments of principal,
including payment at final maturity, in respect thereof; by

(b) the number of years (calculated to the nearest one-twelfth) that will elapse between such date and the making of such
payment; by

(2) the then outstanding principal amount of such Indebtedness.
�Wholly Owned Restricted Subsidiary� of any Person means a Restricted Subsidiary of such Person all of the outstanding Capital Stock or other
ownership interests of which (other than directors� qualifying shares) shall at the time be owned by such Person or by one or more Wholly
Owned Restricted Subsidiaries of such Person and one or more Wholly Owned Restricted Subsidiaries of such Person.
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Book-Entry Settlement and Clearance

The Global Notes

The Exchange Notes will be issued in the form of several registered notes in global form without interest coupons, which we refer to as the
global notes

Upon issuance, each of the global notes will be deposited with the trustee as custodian for The Depository Trust Company, or DTC, and
registered in the name of Cede & Co., as nominee of DTC. Ownership of beneficial interests in each global note will be limited to persons who
have accounts with DTC, or DTC participants, or persons who hold interests through DTC participants. We expect that under procedures
established by DTC:

� upon deposit of each global note with DTC�s custodian, DTC will credit portions of the principal amount of the global note to the
accounts of the DTC participants designated by the initial purchasers; and

� ownership of beneficial interests in each global note will be shown on, and transfer of ownership of those interests will be
effected only through, records maintained by DTC (with respect to interests of DTC participants) and the records of DTC
participants (with respect to other owners of beneficial interests in the global note).

Beneficial interests in the temporary Regulation S global notes will initially be credited within DTC to Euroclear Bank S.A./N.V. and
Clearstream Banking, société anonyme, on behalf of the owners of these interests.

Commencing September 2, 2009, beneficial interests in temporary Regulation S global notes may be exchanged for beneficial interests in the
permanent Regulation S global notes of the same series upon certification that those interests are owned either by non-U.S. persons or by U.S.
persons who purchased those interests pursuant to an exemption from, or in transactions not subject to, the registration requirements of the
Securities Act.

Investors may hold their interests in the permanent Regulation S global notes directly through Euroclear or Clearstream, if they are participants
in those systems, or indirectly through organizations that are participants in those systems. After the Distribution Compliance Period ends,
investors may also hold their interests in the permanent Regulation S global notes through organizations other than Euroclear or Clearstream that
are DTC participants. Each of Euroclear and Clearstream will appoint a DTC participant to act as its depositary for the interests in the
Regulation S global notes that are held within DTC for the account of each settlement system on behalf of its participants.

Beneficial interests in the global notes may not be exchanged for notes in physical, certificated form except in the limited circumstances
described below.

Each global note and beneficial interests in each global note will be subject to restrictions on transfer as described under �Transfer Restrictions.�

Exchanges Among the Global Notes

The Distribution Compliance Period ended 40 days after July 24, 2009.

Beneficial interests in one global note of a series may generally be exchanged for interests in another global note of the same series. Depending
on whether the transfer is being made during or after the Distribution Compliance Period, and to which global note the transfer is being made,
the trustee may require the seller to provide certain written certifications in the form provided in the indenture. In addition, in the case of a
transfer of
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interests to an institutional accredited investor, the trustee may require the buyer to deliver a representation letter in the form provided in the
indenture that states, among other things, that the buyer is not acquiring notes with a view to distributing them in violation of the Securities Act.

A beneficial interest in a global note that is transferred to a person who takes delivery through another global note will, upon transfer, become
subject to any transfer restrictions and other procedures applicable to beneficial interests in the other global note.

Book-Entry Procedures for the Global Notes

All interests in the global notes will be subject to the operations and procedures of DTC, Euroclear and Clearstream. We provide the following
summaries of those operations and procedures solely for the convenience of investors. The information in this section concerning DTC,
Euroclear and Clearstream and their book-entry systems has been obtained from sources that we believe to be reliable, but neither we nor the
initial purchasers take any responsibility for or make any representation or warranty with respect to the accuracy of this information. DTC,
Euroclear and Clearstream are under no obligation to follow the procedures described herein to facilitate the transfer of interest in global notes
among participants and account holders of DTC, Euroclear and Clearstream, and such procedures may be discontinued or modified at any time.
Neither Telecommunications, SBACC, the trustee nor any paying agent will have any responsibility for the performance of DTC, Euroclear and
Clearstream or their respective participants or indirect participants of their respective obligations under the rules and procedures governing their
operations.

DTC has advised us that it is:

� a limited purpose trust company organized under the laws of the State of New York;

� a �banking organization� within the meaning of the New York State Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the Uniform Commercial Code; and

� a �clearing agency� registered under Section 17A of the Exchange Act.
DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities transactions between its
participants through electronic book-entry changes to the accounts of its participants. DTC�s participants include securities brokers and dealers,
including the initial purchasers; banks and trust companies; clearing corporations and other organizations. Indirect access to DTC�s system is also
available to others such as banks, brokers, dealers and trust companies; these indirect participants clear through or maintain a custodial
relationship with a DTC participant, either directly or indirectly. Investors who are not DTC participants may beneficially own securities held by
or on behalf of DTC only through DTC participants or indirect participants in DTC.

So long as DTC�s nominee is the registered owner of a global note, that nominee will be considered the sole owner or holder of the notes
represented by that global note for all purposes under the indenture. Except as provided below under �Certificated Notes,� owners of beneficial
interests in a global note:

� will not be entitled to have notes represented by the global note registered in their names;

� will not receive or be entitled to receive physical, certificated notes; and

�
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will not be considered the owners or holders of the notes under the indenture for any purpose, including with respect to the giving of
any direction, instruction or approval to the trustee under the indenture.

As a result, each investor who owns a beneficial interest in a global note must rely on the procedures of DTC to exercise any rights of a holder of
notes under the indenture (and, if the investor is not a participant or an indirect participant in DTC, on the procedures of the DTC participant
through which the investor owns its interest).
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Payments of principal and interest with respect to the exchange notes represented by a global note will be made by the trustee to DTC�s nominee
as the registered holder of the global note.

Neither we nor the trustee will have any responsibility or liability for the payment of amounts to owners of beneficial interests in a global note,
for any aspect of the records relating to or payments made on account of those interests by DTC, or for maintaining, supervising or reviewing
any records of DTC relating to those interests.

Payments by participants and indirect participants in DTC to the owners of beneficial interests in a global note will be governed by standing
instructions and customary industry practice and will be the responsibility of those participants or indirect participants and DTC.

Transfers between participants in DTC will be effected under DTC�s procedures and will be settled in same-day funds. Transfers between
participants in Euroclear or Clearstream will be effected in the ordinary way under the rules and operating procedures of those systems.
Cross-market transfers between DTC participants, on the one hand, and Euroclear or Clearstream participants, on the other hand, will be effected
within DTC through the DTC participants that are acting as depositaries for Euroclear and Clearstream. To deliver or receive an interest in a
global note held in a Euroclear or Clearstream account, an investor must send transfer instructions to Euroclear or Clearstream, as the case may
be, under the rules and procedures of that system and within the established deadlines of that system. If the transaction meets its settlement
requirements, Euroclear or Clearstream, as the case may be, will send instructions to its DTC depositary to take action to effect final settlement
by delivering or receiving interests in the relevant global notes in DTC, and making or receiving payment under normal procedures for same-day
funds settlement applicable to DTC. Euroclear and Clearstream participants may not deliver instructions directly to the DTC depositaries that are
acting for Euroclear or Clearstream.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant that purchases an interest in a global note from
a DTC participant will be credited on the business day for Euroclear or Clearstream immediately following the DTC settlement date. Cash
received in Euroclear or Clearstream from the sale of an interest in a global note to a DTC participant will be received with value on the DTC
settlement date but will be available in the relevant Euroclear or Clearstream cash account as of the business day for Euroclear or Clearstream
following the DTC settlement date.

DTC, Euroclear and Clearstream have agreed to the above procedures to facilitate transfers of interests in the global notes among participants in
those settlement systems. However, the settlement systems are not obligated to perform these procedures and may discontinue or change these
procedures at any time. Neither we nor the trustee will have any responsibility for the performance by DTC, Euroclear or Clearstream or their
participants or indirect participants of their obligations under the rules and procedures governing their operations.

Certificated Notes

Notes in physical, certificated form will be issued and delivered to each person that DTC identifies as a beneficial owner of the related notes
only if:

� DTC notifies us at any time that it is unwilling or unable to continue as depositary for the global notes and a successor depositary is
not appointed within 90 days;

� DTC ceases to be registered as a clearing agency under the Exchange Act and a successor depositary is not appointed within 90 days;

� we, at our option, notify the trustee that we elect to cause the issuance of certificated notes; or

� certain other events provided in the indenture should occur.
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Registration Rights

On July 24, 2009, the closing date of the issuance of the Original Notes, Telecommunications and SBACC entered into a registration rights
agreement with Barclays Capital Inc., Deutsche Bank Securities Inc. and J.P. Morgan Securities Inc., as representatives of the several initial
purchasers. In that agreement, Telecommunications and SBACC agreed for the benefit of the holders of the Original Notes that they would use
their respective reasonable best efforts to file with the SEC and cause to become effective a registration statement relating to offers to exchange
each series of Original Notes for issues of the applicable series of notes registered with the SEC, or the Exchange Notes, with terms identical to
the applicable series of Original Notes (except that the Exchange Notes will not be subject to restrictions on transfer or to any increase in annual
interest rate as described below).

When the SEC declares the exchange offer registration statement effective, Telecommunications and SBACC will offer the Exchange Notes in
return for the applicable series of the Original Notes. The Exchange Offers will remain open for at least 20 business days after the date
Telecommunications and SBACC mail notice of the Exchange Offers to holders of the Original Notes. For each Original Note surrendered to us
under the Exchange Offers, the holder of the Original Note will receive an Exchange Note of equal principal amount. Interest on each Exchange
Note will accrue from the last interest payment date on which interest was paid on the Original Notes.

If (i) applicable law or applicable interpretations of the staff of the SEC do not permit us to effect the Exchange Offers, (ii) the Exchange Offers
are not consummated within 360 days after the closing date of the offering of the Original Notes, or (iii) we receive a written request from an
initial purchaser representing that it holds Original Notes that are or were ineligible to be exchanged in the Exchange Offers (which we refer to
as a shelf registration request), Telecommunications and SBACC agreed to use their respective reasonable best efforts to cause to become
effective a shelf registration statement relating to resales of the applicable series of Original Notes and to keep such shelf registration statement
effective until the expiration of the time period referred to in Rule 144 under the Securities Act (or any similar rule in force, but not Rule 144A),
or such shorter period that will terminate when all Original Notes covered by the shelf registration statement have been sold pursuant to the shelf
registration statement.

Telecommunications and SBACC agreed, in the event of such shelf registration, to provide to each holder of Original Notes copies of a
prospectus, notify each holder of Original Notes when the shelf registration statement has become effective and take certain other actions to
permit resales of the Original Notes. A holder of Original Notes that sells Original Notes under the shelf registration statement generally will be
required to be named as a selling securityholder in the related prospectus and to deliver a prospectus to purchasers, will be subject to certain of
the civil liability provisions under the Securities Act in connection with those sales and will be bound by the provisions of the registration rights
agreement that are applicable to such a holder of Original Notes (including certain indemnification obligations).

If (1) the Exchange Offers are not consummated, or a shelf registration statement (other than a shelf registration statement filed pursuant to a
shelf registration request) is not declared effective, in each case on or prior to 360 days after the closing date of the offering of the Original
Notes, (2) a shelf registration statement, if required pursuant to a shelf registration request, is not declared effective by the later of (i) 360 days
after the closing date of the offering of the Original Notes or (ii) 120 days after the delivery of the shelf registration request, (3) a shelf
registration statement is filed and declared effective within 360 days (or, in the case of a shelf registration request, such later date as required)
after the closing date of the offering of the Original Notes but shall thereafter cease to be effective or the prospectus contained therein ceases to
be usable, then the interest rate on each series of Original Notes will be increased by (i) 0.25% per annum for the first 90-day period
immediately following the expiration of the 360 days (or, in the case of a shelf registration request, such later date as required) and (ii) an
additional 0.25% per annum with respect to each subsequent 90-day period, in each case until the Exchange Offers are completed or the shelf
registration statement becomes effective or again becomes effective, as the case may be, up to a maximum of 1.00% per annum.
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The registration rights agreement also provides that Telecommunications and SBACC (1) shall make available for a period of up to 180 days
after the consummation of the Exchange Offers the prospectus contained in the exchange offer registration statement, as it may be amended or
supplemented from time to time, to any broker-dealer for use in connection with any resale of any Exchange Notes and (2) shall pay any and all
expenses incidental to the performance of or compliance by Telecommunications and SBACC with the registration rights agreement (including
the reasonable fees and disbursements of one counsel to the holders of the Original Notes) and will jointly and severally indemnify the holders
and each initial purchaser of the Original Notes, their respective affiliates, directors and officers of such person, from and against certain
liabilities, including liabilities under the Securities Act.

This summary of the provisions of the registration rights agreement does not purport to be complete and is subject to, and is qualified in its
entirety by reference to, all the provisions of the registration rights agreement, a copy of which is available from Telecommunications and
SBACC upon request.
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Material United States Federal Income Tax Considerations

The following discussion is a summary of certain material U.S. federal income tax consequences of the Exchange Offers to holders of Original
Notes, but is not a complete analysis of all potential tax effects. The summary below is based upon the Internal Revenue Code of 1986, as
amended (the �Code�), regulations of the Treasury Department, administrative rulings and pronouncements of the Internal Revenue Service and
judicial decisions, all of which are subject to change, possibly with retroactive effect. This summary does not address all of the U.S. federal
income tax consequences that may be applicable to particular holders, including dealers in securities, financial institutions, insurance companies
and tax-exempt organizations. In addition, this summary does not consider the effect of any foreign, state, local, gift, estate or other tax laws that
may be applicable to a particular holder. This summary applies only to a holder that holds such Original Notes as a capital asset within the
meaning of Section 1221 of the Code.

An exchange of Original Notes for the applicable series of Exchange Notes pursuant to the Exchange Offers will not be treated as a taxable
exchange or other taxable event for U.S. federal income tax purposes. Accordingly, there will be no U.S. Federal income tax consequences to
holders who exchange their Original Notes for the applicable series of Exchange Notes in connection with the Exchange Offers and any such
holder will have the same adjusted tax basis and holding period in the Exchange Notes as it had in the Original Notes immediately before the
exchange.

The foregoing discussion of certain U.S. federal income tax considerations does not consider the facts and circumstances of any particular
holder�s situation or status. Accordingly, each holder of Original Notes considering the Exchange Offers should consult its own tax advisor
regarding the tax consequences of the Exchange Offers to it, including those under state, foreign and other tax laws.
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Plan of Distribution

Each broker-dealer that receives Exchange Notes for its own account pursuant to the Exchange Offers must acknowledge that it will deliver a
prospectus in connection with any resale of such Exchange Notes. This prospectus, as it may be amended or supplemented from time to time,
may be used by a broker-dealer in connection with resales of Exchange Notes received in exchange for Original Notes where such Original
Notes were acquired as a result of market-making activities or other trading activities. We have agreed that, for a period of up to 180 days after
consummation of the Exchange Offers, we will make this prospectus, as amended or supplemented, available to any broker-dealer for use in
connection with any such resale. In addition, until [            ], all dealers effecting transactions in the Exchange Notes may be required to deliver a
prospectus.

We will not receive any proceeds from any sale of Exchange Notes by broker-dealers or any other persons. Exchange Notes received by
broker-dealers for their own account pursuant to the Exchange Offers may be sold from time to time in one or more transactions in the
over-the-counter market, in negotiated transactions, through the writing of options on the Exchange Notes or a combination of such methods of
resale, at market prices prevailing at the time of resale, at prices related to such prevailing market prices or negotiated prices. Any such resale
may be made directly to purchasers or to or through brokers or dealers who may receive compensation in the form of commissions or
concessions from any such broker-dealer and/or the purchasers of any such Exchange Notes. Any broker-dealer that resells Exchange Notes that
were received by it for its own account pursuant to the Exchange Offers and any broker or dealer that participates in a distribution of such
Exchange Notes may be deemed to be an �underwriter� within the meaning of the Securities Act and any profit of any such resale of Exchange
Notes and any commissions or concessions received by any such persons may be deemed to be underwriting compensation under the Securities
Act. The letter of transmittal states that by acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed
to admit that it is an �underwriter� within the meaning of the Securities Act.

We have agreed to pay all expenses incident to the Exchange Offers, excluding underwriting discounts and commissions, brokerage
commissions and transfer taxes, if any, related to the sale or disposition of notes by a holder, and will indemnify the holders of the Original
Notes, including any broker-dealers, against certain liabilities, including liabilities under the Securities Act in connection with the Exchange
Offers.

Each broker-dealer further acknowledges and agrees that, upon receipt of notice from us of the happening of any event which makes any
statement in the prospectus untrue in any material respect or which requires the making of any changes in the prospectus to make the statements
in the prospectus not misleading, which notice we agree to deliver promptly to such broker-dealer, such broker-dealer will suspend use of the
prospectus until we have notified such broker-dealer that delivery of the prospectus may resume and have furnished copies of any amendment or
supplement to the prospectus to the broker-dealer.
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Legal Matters

Certain legal matters relating to the validity of the Exchange Notes will be passed upon for us by Holland & Knight LLP, Miami, Florida.

Experts

The consolidated financial statements of SBA appearing in SBA�s Annual Report on Form 10-K for the year ended December 31, 2009, and the
effectiveness of internal control over financial reporting as of December 31, 2009, have been audited by Ernst & Young LLP, independent
registered certified public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such
consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority of such firm as
experts in accounting and auditing.

Where You Can Find More Information; Incorporation By Reference

SBA files annual, quarterly and current reports, proxy statements and other information with the SEC. SBA�s SEC filings are available over the
Internet at the SEC�s web site at http://www.sec.gov. You may also read and copy any document SBA files at the SEC�s Public Reference Room
at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information on the Public Reference Room and
its copy charges.

We incorporate by reference into this prospectus the following documents filed by SBA with the SEC, other than information furnished pursuant
to Item 2.02 or Item 7.01 of Form 8-K, each of which should be considered an important part of this prospectus:

SEC Filing (File No. 000-30110) Period Covered or Date of Filing
Annual Report on Form 10-K (including the portions of our Proxy
Statement on Schedule 14A for our 2010 Annual Meeting of
Shareholders filed with the SEC on March 25, 2010 that are incorporated
by reference herein) Year ended December 31, 2009
Quarterly Report on Form 10-Q Quarter ended March 31, 2010
Current Reports on Form 8-K February 18, 2010, April 14, 2010, April 22, 2010 and May 10,

2010
Description of our Class A common stock contained in the Registration
Statement on Form 8-A and any amendment or report filed for the
purpose of updating such description June 9, 1999 and January 14, 2002
All subsequent documents filed by us under Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act of 1934 After the date of this prospectus
You may request a copy of each of SBA�s filings at no cost, by writing or telephoning SBA at the following address, telephone or facsimile
number:

SBA Communications Corporation

5900 Broken Sound Parkway NW

Boca Raton, FL 33487

Phone: (561) 995-7670

Fax: (561) 998-3448
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Exhibits to a document will not be provided unless they are specifically incorporated by reference in that document.

SBA maintains an internet website at http://www.sbasite.com, which contains information relating to SBA and its business. The information
contained on SBA�s website is not part of this prospectus.

You should rely only on the information contained in and incorporated by reference into this prospectus. We have not authorized any other
person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it.
We are not making an offer to exchange the Original Notes in any jurisdiction where the exchange is not permitted. You should not assume that
the information in this prospectus or incorporated by reference into this prospectus is accurate as of any date other than the date on the front of
the respective document. Our business, financial condition, results of operations and prospects may have changed since that date.

The information in this prospectus may not contain all of the information that may be important to you. You should read the entire prospectus, as
well as the documents incorporated by reference into this prospectus, before making an investment decision.
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SBA TELECOMMUNICATIONS, INC.

Offer to Exchange

$375,000,000 8.000% Senior Notes due 2016

for

$375,000,000 8.000% Senior Notes due 2016, that have been registered under the
Securities Act

And

$375,000,000 8.250% Senior Notes due 2019

for

$375,000,000 8.250% Senior Notes due 2019, that have been registered under the
Securities Act

PROSPECTUS

Each broker-dealer that receives Exchange Notes for its own account pursuant to the Exchange Offers must acknowledge that it will deliver a
prospectus in connection with any resale of such Exchange Notes. This prospectus, as it may be amended or supplemented from time to time,
may be used by a broker-dealer in connection with resales of Exchange Notes received in exchange for Original Notes where such Original
Notes were acquired as a result of market-making activities or other trading activities. We have agreed that, for a period of up to 180 days after
consummation of the Exchange Offers, we will make this prospectus, as amended or supplemented, available to any broker-dealer for use in
connection with any such resale. In addition, until                 , 2010, all dealers effecting transactions in the Exchange Notes may be required to
deliver a prospectus.
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Part II

Information Not Required in Prospectus

Item 20. Indemnification of Directors and Officers
Under Section 607.0831 of the Florida Business Corporation Act (the �FBCA�), a director is not personally liable for monetary damages to the
corporation or any other person for any statement, vote, decision, or failure to act regarding corporate management or policy unless (1) the
director breached or failed to perform his or her duties as a director and (2) the director�s breach of, or failure to perform, those duties constitutes:
(a) a violation of the criminal law, unless the director had reasonable cause to believe his or her conduct was lawful or had no reasonable cause
to believe his or her conduct was unlawful, (b) a transaction from which the director derived an improper personal benefit, either directly or
indirectly, (c) a circumstance under which the liability provisions of Section 607.0834 are applicable, (d) in a proceeding by or in the right of the
corporation to procure a judgment in its favor or by or in the right of a shareholder, conscious disregard for the best interest of the corporation, or
willful misconduct, or (e) in a proceeding by or in the right of someone other than the corporation or a shareholder, recklessness or an act or
omission which was committed in bad faith or with malicious purpose or in a manner exhibiting wanton and willful disregard of human rights,
safety, or property. A judgment or other final adjudication against a director in any criminal proceeding for a violation of the criminal law estops
that director from contesting the fact that his or her breach, or failure to perform, constitutes a violation of the criminal law; but does not estop
the director from establishing that he or she had reasonable cause to believe that his or her conduct was lawful or had no reasonable cause to
believe that his or her conduct was unlawful.

Under Section 607.0850 of the FBCA, a corporation has power to indemnify any person who was or is a party to any proceeding (other than an
action by, or in the right of the corporation), by reason of the fact that he or she is or was a director, officer, employee or agent of the corporation
or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against liability incurred in connection with such proceeding, including any appeal thereof, if he or she acted in good
faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The termination of any proceeding by
judgment, order, settlement or conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which he or she reasonably believed to be in, or not opposed to, the best interests of the
corporation or, with respect to any criminal action or proceeding, has reasonable cause to believe that his or her conduct was unlawful.

In addition, under Section 607.0850 of the FBCA, a corporation has the power to indemnify any person, who was or is a party to any proceeding
by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a director, officer, employee,
or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses and amounts paid in settlement not exceeding, in the judgment of the board
of directors, the estimated expense of litigating the proceeding to conclusion, actually and reasonably incurred in connection with the defense or
settlement of such proceeding, including any appeal thereof. Such indemnification shall be authorized if such person acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, except that no indemnification shall be
made under this subsection in respect of any claim, issue, or matter as to which such person shall have been adjudged to be liable unless, and
only to the extent that, the court in which such proceeding was brought, or any other court of competent jurisdiction, shall determine upon
application that, despite the adjudication of liability but in view of all circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which such court shall deem proper.

Under Section 607.0850 of the FBCA, the indemnification and advancement of expenses provided pursuant to Section 607.0850 of the FBCA
are not exclusive, and a corporation may make any other or further

II-1

Edgar Filing: FREESEAS INC. - Form SC 13G

26



indemnification or advancement of expenses of any of its directors, officers, employees, or agents, under any bylaw, agreement, vote of
shareholders or disinterested directors, or otherwise, both as to action in his or her official capacity and as to action in another capacity while
holding such office. However, indemnification or advancement of expenses shall not be made to or on behalf of any director, officer, employee
or agent if a judgment or other final adjudication establishes that his or her actions, or omissions to act, were material to the cause of action so
adjudicated and constitute: (a) a violation of the criminal law, unless the director, officer, employee or agent had reasonable cause to believe his
or her conduct was lawful or had no reasonable cause to believe his or her conduct was unlawful; (b) a transaction from which the director,
officer, employee or agent derived an improper personal benefit; (c) in the case of a director, a circumstance under which the above liability
provisions of Section 607.0834 are applicable; or (d) willful misconduct or a conscious disregard for the best interests of the corporation in a
proceeding by or in the right of the corporation to procure a judgment in its favor or in a proceeding by or in the right of a shareholder.

Our articles of incorporation provide that we will, to the fullest extent permitted by applicable law and our bylaws, as amended from time to
time, indemnify all of our officers and directors. Our bylaws provide that the board of directors, in its discretion, may on behalf of the Company
purchase insurance on behalf of a person who was or is a director, officer or employee of the Company. To the extent that such insurance is not
in effect or does no apply, and is it permitted by the bylaws, the Company will indemnify each officer and director who is a party to a suit or
action by reason of the fact that he or she served in such capacity for expenses reasonably incurred in connection with an action or suit if he or
she acted in good faith, and with respect to a criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful.
Additionally, to the extent that such insurance is not in effect or does not apply, and it is permitted by the bylaws, the Company will indemnify
each officer and director who was or is a party to a suit or action by or in the right of the Company by reason of the fact that he or she served in
such capacity for expenses reasonably incurred in connection with such action or suit if he or she acted in good faith, except that no
indemnification will be made in respect of a claim or action for which the person is adjudged to be liable for negligence or misconduct in the
performance of his or her duties to the Company, unless and to the extent that the court in which the claim is brought determines that such
person is entitled to indemnity.

We have entered into indemnification agreements with our directors and certain officers that provide for the indemnification of our directors and
certain officers, to the fullest extent permitted by the Florida Business Corporation Act, our articles of incorporation and our bylaws, against
expenses incurred by such persons in connection with their service as (i) our director or officer, (ii) in any capacity with respect to any of our
employee benefit plans, or (iii) as a director, partner, trustee, officer, employee or agent of any other entity at our request. In addition, the
agreements provide for our obligation to advance expenses, under certain circumstances, and provide for additional procedural protections.

We maintain directors� and officers� liability insurance for our directors and officers.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to our directors, officers and controlling
persons pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of the Commission such indemnification is
against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable.
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Item 21. Exhibits and Financial Statement Schedules
(a) Exhibits

Number Description

3.4 Fourth Amended and Restated Articles of Incorporation, as Amended, of SBA Communications Corporation.*

3.5A Amended and Restated Bylaws of SBA Communications Corporation.(1)

3.6 Articles of Incorporation of SBA Telecommunications, Inc.*

3.7 Bylaws of SBA Telecommunications, Inc.*

4.17 Indenture dated July 24, 2009 among SBA Telecommunications, Inc., as issuer, SBA Communications Corporation, as
guarantor, and U.S. Bank National Association, as trustee.(2)

4.18 Form of 8.000% Senior Notes due 2016 (included in Exhibit 4.17).(2)

4.19 Form of 8.250% Senior Notes due 2019 (included in Exhibit 4.17).(2)

5.1 Opinion of Holland & Knight LLP regarding the legality of the securities being registered.*

10.82 Registration Rights Agreements, dated as of July 24, 2009, among SBA Telecommunications, Inc., SBA Communications
Corporation, and the several initial purchasers listed in Schedule 2 thereto.(3)

12.1 Statement of Computation of Ratio of Earnings to Fixed Charges.*

23.1 Consent of Ernst & Young LLP.*

24.1 Power of Attorney (set forth on the signature page of this Registration Statement).*

25.1 Form T-1 Statement of Eligibility of Trustee.*

99.1 Form of Letter of Transmittal.*

99.2 Form of Notice of Guaranteed Delivery.*

99.3 Form of Letter to Clients.*

99.4 Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.*

99.5 Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.*

* Filed herewith.
(1) Incorporated by reference to the Form 8-K dated July 31, 2009, previously filed by SBA Communications Corporation.
(2) Incorporated by reference to the Form 10-Q for the quarterly period ended June 30, 2009, previously filed by SBA Communications

Corporation.

Item 22. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

(b) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule
424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first
used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part
of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement
that was made in the registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such date of first use.

(c) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable,
each filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.

(e) The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Form, within one business day of
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receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means. This includes
information contained in documents filed subsequent to the effective date of the registration statement through the date of responding to
the request.

(f) The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction,
and the company being acquired involved therein, that was not the subject of and included in the registration statement when it became
effective.
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Signatures

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Boca Raton, State of Florida, on this 19th day of May, 2010.

SBA COMMUNICATIONS CORPORATION

By: /S/    JEFFREY A. STOOPS        

Name: Jeffrey A. Stoops
Title: President and Chief Executive Officer

Power of Attorney

Each person whose signature appears below hereby constitutes and appoints Jeffrey A. Stoops and Brendan T. Cavanagh, and each of them, with
full power to act without the other, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and re-substitution, for
such person and in his or her name, place and stead, in any and all capacities, to execute this registration statement on Form S-4 relating to the
registration of securities, and any additional registration statement and other instruments necessary or appropriate in connection therewith, and to
file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and hereby
grants to said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite
and necessary or desirable to be done, and to take or cause to be taken any and all such further actions in connection with such registration
statement as such attorneys-in-fact and agents, in each of their sole discretion, deems necessary or appropriate, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the date indicated.

Signature Title Date

/S/    STEVEN E. BERNSTEIN        Chairman of the Board of Directors May 19, 2010
Steven E. Bernstein

/S/    JEFFREY A. STOOPS        

Jeffrey A. Stoops

Chief Executive Officer, President and Director
(Principal Executive Officer)

May 19, 2010

/S/    BRENDAN T. CAVANAGH        Chief Financial Officer May 19, 2010
Brendan T. Cavanagh (Principal Financial Officer)

/S/    BRIAN D. LAZARUS        Chief Accounting Officer May 19, 2010
Brian D. Lazarus (Principal Accounting Officer)

/S/    KEVIN L. BEEBE        Director May 19, 2010
Kevin L. Beebe

/S/    BRIAN C. CARR        Director May 19, 2010
Brian C. Carr
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Signature Title Date

/S/    DUNCAN H. COCROFT        Director May 19, 2010
Duncan H. Cocroft

/S/    GEORGE R. KROUSE, JR.        Director May 19, 2010
George R. Krouse, Jr.

/S/    JACK LANGER        Director May 19, 2010
Jack Langer
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Signatures

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Boca Raton, State of Florida, on this 19th day of May, 2010.

SBA TELECOMMUNICATIONS, INC.

By: /S/    JEFFREY A. STOOPS        

Name: Jeffrey A. Stoops
Title: President

Power of Attorney

Each person whose signature appears below hereby constitutes and appoints Jeffrey A. Stoops and Brendan T. Cavanagh, and each of them, with
full power to act without the other, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and re-substitution, for
such person and in his or her name, place and stead, in any and all capacities, to execute this registration statement on Form S-4 relating to the
registration of securities, and any additional registration statement and other instruments necessary or appropriate in connection therewith, and to
file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and hereby
grants to said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite
and necessary or desirable to be done, and to take or cause to be taken any and all such further actions in connection with such registration
statement as such attorneys-in-fact and agents, in each of their sole discretion, deems necessary or appropriate, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the date indicated.

Signature Title Date

/S/    JEFFREY A. STOOPS        

Jeffrey A. Stoops

President and Director (Principal Executive
Officer)

May 19, 2010

/S/    BRENDAN T. CAVANAGH        

Brendan T. Cavanagh

Chief Financial Officer (Principal Financial
Officer)

May 19, 2010

/S/    BRIAN D. LAZARUS        

Brian D. Lazarus

Chief Accounting Officer (Principal Accounting
Officer)

May 19, 2010

/S/    THOMAS P. HUNT        

Thomas P. Hunt

Director May 19, 2010
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Exhibit Index

Number Description

3.4 Fourth Amended and Restated Articles of Incorporation, as Amended, of SBA Communications Corporation.

3.6 Articles of Incorporation of SBA Telecommunications, Inc.

3.7 Bylaws of SBA Telecommunications, Inc.

5.1 Opinion of Holland & Knight LLP regarding the legality of the securities being registered.

12.1 Statement of Computation of Ratio of Earnings to Fixed Charges.

23.1 Consent of Ernst & Young LLP.

25.1 Form T-1 Statement of Eligibility of Trustee.

99.1 Form of Letter of Transmittal.

99.2 Form of Notice of Guaranteed Delivery.

99.3 Form of Letter to Clients.

99.4 Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

99.5 Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.
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