. CAPTION SHEET c.s MANAGEMENT SYSTEM
REPORT DATE: 00/00/00C :

BUREAU: FUS :
SECTION({(S) : : 4. PUBLIC MEETING DATE:

APPROVED BY: ) ' : 00/00/00
DIRECTOR: .

Uk

SUPERVISOR: :
6. PERSON IN CHARGE: : 7. DATE FILED: 04/07/05
8. DOCKET NO: A-311363 : 9. EFFECTIVE DATE: 00/00/00

PARTY/COMPLAINANT :
RESPONDENT/APPLICANT: PA - CLEC LLC
COMP/APP COUNTY: UTILITY CODE: 311363

ALLEGATION OR SUBJECT

APPLICATION OF PA-CLEC LLC FOR APPROVAL TO OFFER, RENDER, FURNISH OR SUPPLY
TELECOMMUNICATIONS SERVICES AS A COMPETITIVE ACCESS PROVIDER TO THE PUBLIC IN
THE COMMCNWEALTH OF PENNSYLVANIA.

JOCUMENT
FOLDER
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CoLE, Rarywip & BrRAVERMAN, L.L.P.

ATTORNEYS AT LAW
1919 PENNSYLVANIA AVENUE, N.W._, SUITE 200

WASHINGTON. D.C. 20006-3458 OS5 ANGELES QFFICE
JOHN C. DODGE TELEPHONE (202) 659-9750 238 | RasecRans AVENUE. Sure HO

£L SEGUNDO, TALIFOANIA BO245-4290

HReeCRECRELAY.Com Fax (202) 452-0067 TELEPHONE (II0) BAZ-7THHO
wWww, CRBLAW.COM Fax {310} 643-7G97
GERIE A. Voss
GVY0ss(@CRBLAW, coM
April 7, 2005 FiL"'" bt
S AT
BY FEDERAL EXPRESS APR &7 ¢igi
PAPUBLIC 557 Vs
Sccretary BECNETAG o 2 U

Pa. Public Utility Commission
Commonwealth Keystone Building

Second Floor - Room N201 : L_O
Harrisburg, PA 17120 D\ o 6 \ \ 5
Re: PA-CLEC LLC - Application for Approval of Authority to Provide
Telecommunications Services

Dear Secretary:

Enclosed please find an original plus three copies of the above-referenced Application
(including three copies of the cover letters) and a check for $250.00 made payable to
“Commonwealth of Pennsylvania.” Also enclosed is a “Stamp and Return” copy of the
Application. Please date stamp it and return it in the enclosed self-addressed stamped envelope.

If you have any questions regarding this filing, please contact the undersigned.

Sincerely,
John C. Dodge

- Gerie A. Voss L}OCUMENT
inclosures F l:'l L D E p

189959 _1.DGC
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for approval to offer, render, furnish or supply telecommunications services to the publlc in the
Commonwealth of Pennsylvania.

PA PUBLIC UTILITY COMMISSICH '

S BUREAU
PA - CLECLLC, SECRETARY

1. IDENTITY OF THE APPLICANT: The name, address, telephone number, and fax number of the Applicant.

PA - CLEC LLC

2000 Corporate Drive
Canonsburg, Pennsylvania 15317
Tel.: (724) 416-2000

Fax: (724) 416-2468

Please identify any predecessors of the Applicant and provide other names under which the Applicant has operated within
the preceding five years, including name, address, and telephone number.

Applicant is a wholly-owned subsidiary of Crown Castle Solutions Corp. (“CCSC") and Crown
Castle International Corp. (“CCIC"). CCSC shares the address and telephone number listed
above. CCIC has the following contact information:

510 Bering Drive
Suite 500

Houston, TX 77057
Tel.: (713) 570-3000

2. ATTORNEY: The name, address, telephone number, and fax number of the Applicant’s attorney.

John C. Dodge

Gerie A. Voss «
Cole, Raywid & Braverman, LLP @@KETE’
1919 Pennsylvania Avenue, NW ; _‘

Suite 200 MAY 0 ¢ 2005 “
Washington, DC 20006

Tel.: (202) 659-8750

Fax: (202) 452-0067
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CONTACTS:

A) APPLICATION: The name, title, address, telephone number, and fax number of the person to whom
questions about this application should be addressed.

Holly Ernst Groschner

Vice President — Legal
Crown Castle Solutions Corp.
2000 Corporate Drive
Canonsburg, PA 15317

Tel.: (724} 416-2000

Fax: (724)416-2468

B) PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY (PEMA): The name, title,
address, telephone number and FAX number of the person with whom contact should be made by
PEMA.

Holly Ernst Groschner

Vice President — Legal
Crown Castle Solutions Corp.
2000 Corporate Drive
Canonsburg, PA 15317

Tel.: (724) 416-2000

Fax: (724) 416-2468

C) RESOLVING COMPLAINTS: Name, address, telephone number, and FAX number of the
person and an alternate person responsible for addressing customer complaints. These persons will
ordinarily be the initial point(s) of contact for resolving complaints and queries filed with the Public Utility
Commissian or other agencies.

Holly Ernst Groschner

Vice President — Legal
Crown Castle Solutions Corp.
2000 Corporate Drive
Canonsburg, PA 15317

Tel.: (724) 416-2000

Fax: (724) 416-2468

FICTITIOUS NAME:
UThe Applicant will not be using a fictitious name.

7
L{]The Applicant will be using a fictitious name. Attach to the Application a copy of the Applicant’s filing with the
Commonwealth's Department of State pursuant to 54 Pa. C.S. §311, Form PA-933.

Applicant will be operating under a (forced) DBA of “Pennsylvania — CLEC LLC."

BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS:

Q Tthe Applicant is a sole proprietor.
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0 The Applicant is a:
0 General partnership
0 Domestic limited partnership (15 Pa. C.S. §8511)
O +Foreign limited partnership (15 Pa. C.S. §8582)
U pomestic registered limited lability partnership (15 Pa. C.S, §8201)
d *Foreign registered limited liability general partnership (15 Pa. C.S. §8211)
*Provide name and address of Corporate Registered Cffice Provider or Registered Office within PA.

Attach to the application the name and address of partners. If any partner is not an individual, identify
the business nature of the partner entity and identify its partners or officers,

Attach to the application proof of compliance with appropriate Department of State filing
requirements as indicated above.

5. (Continued}

L The Applicant is a:

U Domestic corporation (15 Pa. C.S. §1306)

(| *Foreign corporation (15 Pa. C.S. §4124)

) Domestic limited liability company (15 Pa. C.S. §8913)
Z‘Foreign limited liability company (15 Pa. C.S. §8981)

*Provide name and address of Corporate Registered Office Provider or Registered Office wilthin PA.

Crown Castle Solutions Corp.
2000 Corporate Drive
Canonsburg, Pennsylvania 15317

Attach to the application proof of compliance with appropriate Department of State filing
requirements as indicated above. Additionally, provide a copy of the Applicant’s Articles
of Incorporation or a Certificate of Organization.

The Applicant is organized in the state of Delaware. Copies of proof of compliance with
the Department of State filing requirements and a copy of the Applicant’s Certificate of
Organization are attached as Exhibit 1.

Give name and address of officers:

The following people are officers of CCSC, which is the parent company of the
Applicant:

Brian D. Jacks — President
Holly Ernst Groschner — Legal
Bill Topping — Operations
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Rick Soto — RF Design and Performance
Lee St. Louis - Deployment

Their contact information is:

PA - CLEC LLC

2000 Corporate Drive
Canonsburg, PA 15317
Tel.: (724) 416-2000
Fax: {724) 416-2353

AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA:

QThe Applicant has no affiliates doing business in Pennsylvania or predecessors which have done business in
Pennsylvania.

:/j The Applicant has affiliates doing business in Pennsylvania or predecessors which have done business in
Pennsylvania. Name and address of the affiliates. State whether they are jurisdictional public ulilities. Give
docket numbers for the autherity of such affiliates.

If the Applicant or an affiliates has a predecessor who has done business within Pennsylvania, give name and
address of the predecessors and state whether they were jurisdictionai public utilities. Give the docket
numbers for the authority of such predecessors.
Crown Castle Solutions Corp., Applicant’s parent company, currently provides service in Pennsylvania as a non-
jurisdictional public utility.

AFFILIATES AND PREDECESSORS RENDERING PUBLIC UTILITY SERVICE OUTSIDE
PENNSYLVANIA:

U The Applicant has no affiliates rendering or predecessors which rendered public utility service outside
Pennsylvania.

[ﬁThe Applicant has affiliates rendering or predecessors which rendered public utility service outside
Fennsylvania. Name and address of the affiliates. Name and address of the predecessors (please specify
which).

Crown Castle Solutions Corp., Applicant’s parent company, currently provides public utility service in New York
and South Carolina.

APPLICANT’S PRESENT OPERATIONS: (Select and complete the appropriate statement)

iy
Q/_]The applicant is not presently doing business in Pennsylvania as a public utility,
O The applicant is presently doing business in Pennsylvania as a:

| Inferexchange Toll Reseller, InterLATA and/or IntralLATA, (e.g.. MTS, 1+, 800, WATS, Travel and Debit
Cards)
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Q Interexchange Toll Facilities-based carrier, InterLATA and/or IntraLATA, (e.g., MTS, 1+, 800, WATS,
Travel and Debit Cards)

(| Competitive Access Provider (dedicated point-to-point or multipoint service; voice or data)
Q Competitive Local Exchange Carrier:

O Faciiities-Based

O une-p

U pata Only

U Reseller

 Incumbent Local Exchange Carrier.

L Other (Identify).

9. APPLICANT’S PROPQOSED OPERATIONS: The Applicant proposes to operate as a:

a Interexchange Toll Reseller, InterLATA andfor IntraLATA, (e.g., MTS, 1+, 800, WATS, Travel and Debit
Cards)

Q Interexchange Toll Facilities-based carrier, InterLATA and/or IntraLATA, (e.g., MTS, 1+, 800, WATS,
Travel and Debit Cards)

ECompetitive Access Provider (dedicated point-to-point or multipoint service; voice or data)
a Competitive Local Exchange Carrier:

Q) Faciities-based

O une-p

U Data ony

U Reseller
(1 incumbent Local Exchange Carrier

U other (Identify).

10. PROPOSED SERVICES: Describe in detail the services which the Applicant proposes to offer. If proposing
to provide more than one category in ltem #9, clearly and separately delineate the services within each proposed
operation. If proposing to operate as a facilities based Competitive Local Exchange Carrier, provide a brief
description of the Company's facilities.
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Applicant's Services will be both intrastate and interstate. Applicant plans to provide radio
frequency (“RF") transport and backhaul services to commercial mobile radio service (*CMRS")
providers. Applicant will amplify and extend CMRS carriers’ RF signals into coverage gap areas
that are presently unserved or inadequately served by existing facilities. Applicant also will carry
wireless information services. Applicant will provide its Services using a system of radio access
nodes or microcell antennas linked by fiber optic cables to conversion equipment attached to
utility poles and other structures. The Services are customized to the transport and backhaul
needs of individual customers. Tariffed rates will be available for all non-custom services. The
tariffed rates contained in the Sample Tariff attached to this Application are based on the locality
of service, type of service and the term plan selected. Initially, Applicant will not furnish
residential or business telephone service, although any customer may obtain such service

subject to the terms and conditions stated in Applicant’s tariffs at the time the service is offered.

SERVICE AREA: Describe the geographic service area in which the Applicant proposes to offer services.
Clearly and separately delineate the service territory for each category listed in Item #9. For Competitive Local
Exchange Carrier operations, you must name and serve the Incumbent Local Exchange Carriers in whose
territory you request authority.

Applicant seeks to provide service to the entire state of Pennsylvania.

MARKET: Describe the customer base to which the Applicant proposes to market its services. Clearly and
separately delineate a market for each category listed in ltem #9.

Applicant intends to provide service to business customers only.

PROPOSED TARIFF(S): Each category of proposed operations must have a separate and distinct proposed
tariff setting forth the rates, rules and regulations of the Applicant. Every proposed tariff shall state on its cover
page the nature of the proposed operations described therein, i.e., IXC R/S, CLEC, CAP, or IXC F/B. A copy of all
proposed tariffs must be appended to each original and duplicate original and copy of Form 377.

Applicant attaches its proposed tariff as Exhibit 2.
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FINANCIAL: Attach the following to the Application:

A general description of the Applicant’s capitalization and, if applicable, its corporate stock structure;

Current balance sheet, Income Statement, and Cash Flow Statement of Applicant or Affiliated Company, if
relying on affiliate for financial security;

A tentative operating balance sheet and a projected income statement for the first year of operation within the
Commonwealth of Pennsylvania; provide the name, title, address, telephone number and fax number of the
Applicant’s custodian for its accounting records and supporting documentation; and indicate where the Applicant’s
accounting records and supporting documentation are, or will be, maintained.

If available, include bond rating, letters of credit, credit reports, insurance coverage and reports, and major
contracts.

Applicant submits the most recent 10-Q statement of its parent company, Crown Castle Internationaf
Corporation, who will be providing financial security for the applicant. Applicant also submits a
tentative operating balance sheet and projected income statement. These documents are included in
Exhibit 3. The financial documents will be maintained by Brian Berger, Director of Finance. His
contact information is below. All records and supporting information will be maintained at the
Canonsburg address below.

PA-CLECLLC

2000 Corporate Drive
Canonsburg, PA 15317
Tel.: (724)416-2000
Fax: (724) 416-2353

START DATE: The Applicant proposes to begin offering services on or about the date in which it receives
authority from the Commission Prothonaotary.

Applicant affirms the above statement.
FURTHER DEVELOPMENTS: Attach to the Application a statement of further developments, planned or

contemplated, to which the present Application is preliminary or with which it forms a part, together with a
reference to any related proceeding before the Commission.

Applicant does not have any additional information to provide to the Commission.

NOTICE: Pursuantto 52 Pa. Code §5.14, you are required to serve a copy of the signed and verified
Application, with attachments, on the below-listed parties, and file proof of such service with this Commission:

Office of Consumer Advocate Office of Small Business Advocate
555 Walnut Street Commerce Building, Suite 1102
5th Floor, Forum Place 300 North Second Street
Harrisburg, PA 17101-1923 Harrisburg, PA 17101

Office of the Attorney General
Office of Consumer Protection
Strawberry Square, 14" Floor
Harrisburg, PA 17120
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A certificate of service must be attached to the Application as proof of service that the
Application has been served on the above-listed parties. A copy of any Competitive
Local Exchange Carrier Application must also be served on any and/or all Incumbent
Local Exchange Carrier(s) in the geographical area where the Applicant proposes to
offer services.

FEDERAL TELECOMMUNICATIONS ACT OF 1996: State whether the Applicant claims a particular status
pursuant to the Federal Telecommunications Act of 1996. Provide supporting facts.

Applicant does not claim a particular status pursuant to the Federal Telecommunications Act
of 1996.

COMPLIANCE: State specifically whether the Applicant, an affiliate, a predecessor of either, or a person
identified in this Application has been convicted of a crime involving fraud or similar activity. |dentify all
proceedings, limited to proceedings dealing with business operations in the last five (5) years, whether before an
administrative body or in a judicial forum, in which the Applicant, an affiliate, a predecessor of either, or a person
identified herein has been a defendant or a respondent. Provide a statement as to the resolution or present status
of any such proceedings.

Applicant, its affiliates, and its predecessors have not been convicted of a crime involving
fraud or similarly activity.

Applicant, its affiliates, and its predecessors have not been involved in any such proceedings
as a defendant or a respondent in the past five years.

FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be grounds for
denying the Application or, if later discovered, for revoking any authority granted pursuant to the Application. This
Application is subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and falsification in official matters.

Applicant acknowledges the above-referenced falsification requirements.

CESSATION: The Applicant understands that if it plans to cease doing business within the Commonwealth of
Pennsylvania, it is under a duty to request authority from the Commission for permission prior to ceasing business.

Applicant acknowledges the above-referenced cessation requirements.

Applicant: PA—~CLEC LLC

/SWUL(A/

John C. Dodge
Gerie A. Voss
Cole, Raywid & Braverman, L.L.P.
1919 Pennsylvania Avenue, Suite 200
Washington, DC 20006
Telephone; (202) 659-9750
Fax: (202) 452-0067

Title: Counsel for PA -~ CLEC LLC



VERIFICATION STATEMENT

Commonwealth of Pennsylvania
SS.

County of Washington
Holly Ernst Groschner, Affiant, being duly [sworn/aftirmed] according to law, deposes and says that:

She is the Vice President — Legal of Crown Castle Solutions Corp., parent company of PA-CLEC LLC;
That she is authorized to and does make this affidavit for said company;

That the facts above set forth are true and correct to the best of her knowledge, information, and beliet and
that he expects said corporation to be able to prove the same at any hearing hereof.

U%[///V\ , )
' Signdittﬁre of Affiant U
(

4 7 —
Sworn and subscribed before me this / / day of /Z/(@(/ d-/’l ) 2005

Month Year

COMMONWEALTH OF PENNSYLVANIA
Notaral Seal

. ington Coun -
My Commission Expires June 25, zgm J! /( . %@/&4@%

Member, P 5 T . . n
ennsylvanla Associatlon Of Notarieg S‘fgnature of official administering oath

My Commission expires /(7/25_/0 8



AFFIDAVIT

Commonwealth of Pennsylvania
SS.
County of Washington

Holly Ernst Groschner, Affiant, being duly affirmed according to law, deposes and says that:
She is the Vice President — Legal of Crown Castle Solutions Corp., parent company of PA-CLEC LLC;
That she is authorized to and does make this affidavit for said limited liability company;

That PA — CLEC LLC, the Applicant herein, acknowledges that it may have an obligation to serve or to
continue to serve the public by virtue of the Applicant commencing the rendering of service pursuant to this
Application consistent with the Public Utility Code of the Commonwealth of Pennsylvania, Title 66 of the
Pennsylvania Consolidated Statutes; with the Federal Telecommunications Act of 1996, signed February 6,
1996, or with other applicable statutes or regulations;

That PA — CLEC LLC, the Applicant herein, asserts that it possesses the requisite technical, managerial, and
financial fitness to render public utility service within the Commonwealth of Pennsyivania and that the
Applicant will abide by all applicable federal and state laws and regulations and by the decisions of the
Pennsylvania Public Utility Commission.

That PA — CLEC LLC, the Applicant herein, asserts that it has contacted the appropriate 911 Coordinator(s)
via certified letter, from the list provided from the PUC web site (www.puc.paonline.com), and that
arrangements will be made for the provisioning of emergency 911 service in each of the Counties/Cities where
residential or business local exchange service is to be provided, if it decides to provide such service in addition
to its RF transport service. The applicant certifies it has attached a copy of the 911 Coordinator list
indicating each 911 Coordinator contacted.

That the facts above set forth are true and correct to the best of his knowledge, information and belief, and that
he expects said entity to be able to prove the same at any hearing thereof.

A

(& _
Sworn and subscribe before me this ___/ /Lﬂ day of /Mﬂf/Q/L | _LO05”

Month Year

COMMONWEALTH OF PENNSYLVANIA
Notarial Seal
Juli K. Momeweck, Notary Public

| Twp., Washington County
My ggimgion Expires June 25, 2008 Vﬁ K /[ m Q@é
Association Of Notaries { U

P yivania
Member. Fenns S]gnature of official administering oath

My Commission expires (o /.25’/08
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Exhibit 1
Articles of Organization

Compliance with Department of State Requirements

12
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" DEC-~22-2084 09:p9

pu—

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Application for Registration « Foreign
ity N (15PaC.S)
Enu% iy 0 —__ Repistered Liited Liability General Partnership (§ 8211)
327079 " ___Repistered Limlted Liability Limited Partaership (§ 8211)

____ Limited Partnership (§ 8582)
.- _ X Limited Lisbility Company (§ 3981)

Name Document will be returned 1o the
name and 2ddress you enter {0

Y LUHP LUUNItH o

City Zip Code

Fem 20 Filed in the Deparument of State on DEC 22 2] || |4

\?ch.,-e, c (\‘»Jr-n‘: f?

Secretary of the Commonwealth

P.g2-84

In compliance with the requirements of the applicable provisions {relating to registration), the undersigned, desiring to

register 10 do business In this Commonwealth, hereby states that:

1. The name to be registered is:
PA-CLECLIC .

2. (If the name set forth in paragraph 1 is not available for use in this Commormvealth, complete ihe following):

The name under which the limited lisbility company/limited liability partnership/limited partnership proposes to
reglster and do business in this Commonwealth |s;

Qe‘nmj\m nia - CLEC Li.C

3. The pame of the jurisdiction under the laws of which it was organized and the date of its farmation:

Jurisdiction: Del8Ware  poes of Formation: 1 2/6/04

4. 'The (a) address of its initial registered offic¢ in this Commonwealth ar (b) name of its commercial registered
office provider and the county of venue is:

() Number and street City State Zip  County

(v) Name of Commercial Registered Office Provider - County
C T Corparation System Philadelphia

FAZST - GLATI/3604 Q ¥ Lyciten Onlime



* DEC-22-2024 ©9:89 ' .

ot
w2 s

DSCH:15-8981/8211/8582-2

o
5. Check and complete one of ihe following: . : . i

. The address of the office required to be maintained by it in the jurisdiction of its organization by the laws of
that jurisdiction is:

Nurmnber and street Clty State Zip

X 1tis not required by the faws of its jurisdiction of organization to maiutain m office therein and the address
of its principal office is:

510 Bering, Suite 500 : Houvston Texas 77087

Number and street City State

Zip

6. For Resiricted Professional Limited Liokility Company Only. Strike out if inapplicable: The company is 3
resyicted professional company organized o render the following professional service(s):

Limited Liability Partnership and Limited Partnership: Complete parapraphs 7 and 8
‘| 7. The name and business address of each general partner.
Name " Business Address

8. The address of the office at which is Kept 2 list of the names and addrexses of the Hmited partners and their
capital contribytion {s:

5§10 Bering, Suite 500 Houston
Number and sweet City

Texas 7087
Stats Zip County

Thc registered parlnushlp hereby undertakes o keep those records until its repistration to do business Inthe -
Commonwealth is canceled or withdrawn.

N TESTIMONY WHEREQF, the undersigned has caused
this Application for Registration 1o be signed by a duly
autherized officer/member or manager thereof this

17 gay ofDecemt 2004

PA-CLECLLC

_ Signature
E. Blake Hawk, Executive Vice President
Title

PAOSY - OLATIAIC04 € T Syvis Oclis
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" Delaware .. .

The First State

Z, HARRIET SMITH WINDSGR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HREREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "PA - CLEC LLC", FILED
IN THIS OFFICE ON THE SIXTH DAY OF DECEMBER, A.D. 2004, AT 1:28
O'CLOCK P.M.

Harriet Smith ‘Windsor, Secretary of State

AUTHENTICATION: 3525202

3881246 8100

040875601 DATE: 12-07-04

I3 -10-200%  15:53

]
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State of Delemware
Secrutiry of State
Divisicon of Corpomtians
Delivered 01:45 PN 12/06/2004
FTLED 0!:28 PM 12/06/2004
SRV 040875601 ~ 3891245 FILF CERTIFICATE OF FORMATION

ar

PA-CLECLLC

1. The name of the limited liability company is PA - CLEC LLC,

2. The address of uts registered office in the State of Delaware is Corporation
Trust Center, 1209 Orange Sueccr, in the City of Wilmington, County of New Castle. The
name of its registered agent at such address 1s The Corporation Trust Company.

IN WITNESS WHEREOF, the undersigned have executed this Certificate of
Formation of PA - CLEC LLC as of December 3, 2004.

T

E. Blake Hawk, Authorized Person

TA-10-2035  1S:53 )
S5 F.cA
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Exhibit 2

Proposed Tariff
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PA - CLECLLC . Te.one Pa. P.U.C. Taniff No. 1
2000 Corporale Drive Original Title Page
Canonsburg, Pennsylvania 15317

Tariff Schedule
Applicable to

COMPETITIVE ACCESS PROVIDER SERVICES
of

PA - CLECLLC
(for the Commonwealth of Pennsylvania)

Issued: , 2003 fssued By: Effective: , 2005

Brian D. Jacks, President
PA - CLEC LLC
2000 Corporate Drive
Canonsburg, PA 15317



PA - CLECLLC . Te.one Pa. P.U.C. Tariff No. 1
2000 Corporate Drive Original Page 1
Canonsburg, Pennsylvania 15317

CHECK SHEET

The Title Sheet and Sheets 1 through 24 inclusive of this tariff are effective as of the date shown
at the bottom of the respective sheet(s).

SHEET REVISION
Title Original
1 Original
2 Original
3 Original
4 Original
5 Original
6 Original
7 Original
8 Original
9 Original
10 Original
11 Original
12 Original
13 Original
14 Original
15 Original
16 Original
17 Original
18 Original
19 Original
20 Original
21 Original
22 Original
23 Original
24 Original
Issued: , 2005 Issued By: Effective: , 2005

Brian D. Jacks, President
PA - CLEC LLC
2000 Corporate Drive
Canonsburg, PA 15317




PA - CLECLLC . Te.one Pa. P.U.C. Tariff No. 1

2000 Corporate Drive Original Page 2
Canonsburg, Pennsylvania 15317
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PRELIMINARY STATEMENT

Thus tariff contains all effective rates and rules together with information relating, and applicable
to PA — CLEC LLC (“Company”™).

The Company has been authorized by the Pennsylvania Public Utilities Commission (“PUC”) to
provide competitive access provider services throughout the Commonwealth of Pennsylvania.

The rates and rules contained herein are subject to change pursuant to the rules and regulations of
the PUC.

EXPLANATION OF SYMBOLS

(C)  To signify changed listing, rule or condition which may affect rates or charges.
(D)  To signify deleted or discontinued rate, regulation or condition.

(I To signify a change resulting in an increase to a Customer’s bill.

(L)  To signify that material has been relocated to another tariff location.

(N)  To signify a new rale, regulation, condition or sheet.

(R)  To signify a change resulting in a reduction to a Customer’s bill.

(N To signify a change in text but no change to rate or charge.

Issued: , 2005 lssued By: Effective: , 2005

Brian D. Jacks, President
PA - CLEC LLC
2000 Corporate Drive
Canonsburg, PA 15317




PA - CLEC LLC . Te.one Pa. P.U.C. Tariff No. 1
2000 Corporate Drive Original Page 5
Canonsburg, Pennsylvania 15317

SERVICE AREA MAP

The Company’s service is available statewide. The obligation of the Company to provide
service is dependent upon its ability to procure, construct, and maintain facilities that are
required to meet the Customer’s Service Order.
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APPLICABILITY

This tariff sets forth the service offerings, rates, terms, and conditions applicable to the
furnishing of intrastate communications services by the Company within the Commonwealth of
Pennsylvania.

This tariff applies only for the use of the Company’s services for communications between
points within the Commonwealth of Pennsylvania; this includes the use of the Company’s
network to complete an end to end intrastate communication.

AVAILABILITY OF THE COMPANY’S TARIFF

A complete copy of the Company’s current tariff is maintained at the Company’s business
offices located at:

Crown Castle Solutions Corp.
2000 Corporate Drive
Canonsburg, Pennsylvania 15317

This tariff is also available for public inspection at the Public Service Commission of
Pennsylvania.
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)

SECTION 1 - RATES AND CHARGES

Schedule 1: RF Transport Services

Application of rates

RF Transport Services rates apply to service furmished to business customers. RF
Transport Services are not available to residential customers.

RF Transport Service

(A)

General service offerings and limitations

RF Transport Services utilize optical technology, including multi-wavelength
oplical technology over dedicated transport facilities to provide Customers with
links to emit RF coverage.

RF Transport Services connect Customer-provided wircless capacity equipment to
Customer-provided or Company provided bi-directional RF-to-optical conversion
equipment at a hub facility. The hub facility can be Customer or Company
provided. The conversion cquipment allows the Company to accept RF traffic
from the Customer and then send bi-directional traffic transmission across the
appropriate optical networks. At the remote end, Customer or Company provided
RF-to-optical conversion equipment allows bi-directional conversion between
optical signals and RF signals. RF signals can be received and transmitted at this
remote node. Hence the Company provides optical transit services for RF signals.

The furnishing of RF Transport Services requires certain physical arrangements of
equipment and facilities of the Company and other entities and is subject to the
availability of such equipment and facilities and the economic feasibility of
providing such necessary equipment and facilities and the RF Transport Services.
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1.0 RATES AND CHARGES
Schedule 1: RF Transport Services (continued)

2. RF Transport Services (continued)

(A)  General service offerings and limitations (continued)

The specific limitations applicable to RF Transport Services are as follows:

. All oplical services are provided on single mode optical fiber.
. Some optical services may be of a multi-wavelength nature.
. Current wireless standards limit the distance between a hub site

and a remote node to 20km.

. The optical loss between a hub site and a remote node must not
exceed 18 dB.

(B)  Recurring and nonrecurring charges

The monthly recurring rates and nonrecurring charges for RF Transport Services
are as follows:

Description Fee per Segment

Nonrecurring connection charge  $100,000
Monthly recurring charge $15,000

For purposes of this Tariff, Segment shall mean a one-way optical carrier between
one (1) Customer hub site or remote node and another Customer hub site or
remote node. The optical carrier is a single optical wavelength. The optical fiber
can carry more than one wavelength.

(C)  Minimum Term

The minimum service term for RF Transport Service 1s five (5) years.
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Schedule 2: Taxes and Surcharges

Appropriate federal, state, local and municipal taxes and surcharges will be charged on
Services and are in addition to the rates for Service set forth in this tariff unless otherwise
stated.

Customers shall pay all sales, use, gross receipts, excise, access, bypass, or other local,
state and Federal taxes, charges, or surcharges, however designated, imposed on or based
upon the provision, sale or use of the services (excluding taxes on the Company's net
income). Such taxes shall be separately stated on the applicable invoice. ‘

When a municipal corporation or other political subdivision of the state collects from the
Company a license tax, privilege tax, street use tax, franchise fee, permit fee, or any tax,
exaction, or fee measured by poles, wires, conduits, manholes, telephones, other units of
plant, income or activities as a public service corporation, such taxes, exactions and fees
shall, insofar as practicable, be billed pro rata to the Customers receiving service within
the territorial limits of the municipal corporation or political subdivision.
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SECTION 2 - DEFINITIONS

Channel:
A communications path between two or more points of termination.
Commission:
Pennsylvania Public Utilities Commission.
Company:
PA —~ CLEC LLC.
Customer:

The person, firm, corporation or other entity that orders or uses service and is responsible
for payment of charges and compliance with tariff regulation.

Customer Designated Premises:
The premises specified by the Customer for origination or termination of services.
Dedicated Access:

Non-switched access between a Customer’s premises and the point of presence of the
Company’s underlying carrier.

Facilities

Any cable, poles, conduit, carrier equipment, wirc center distribution frames, central
office switching equipment, etc., used to provide services offered under this tariff.

Holidays:

The Company observes the following Holidays: New Year’s Day, Memorial Day, July 4,
Labor Day, Thanksgiving Day, Christmas Day.

Premises:

A building or buildings on contiguous property, not separated by a public highway or
right-of-way.
Issued: , 2005 Issued By: Effective: , 2005
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Transmission Path:

An electrical path capable of transmitting signals within the range of the service offering.
A transmission path is comprised of physical or derived facilities consisting of any form
or configuration of plant used in the telccommunications industry.
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SECTION 3 - GENERAL RULES AND REGULATIONS

3.1 — Underiaking of Company

The Company’s services are furnished for telecommunications services originating
and/or terminating in any area within the Commonwealth of Pennsylvania.

The Company provides competitive access provider services to Customers for the direct
transmission and reception of voice and other types of communications. Services are
offered via thc Company’s facilities (whether owned, leased, or under contract) in
combination with resold services provided by other certificated carriers, .The Company is
responsible under this tariff only for the services and facilities the Company provides
hereunder.

Subject to availability, the Customer may use account codes to identify the users or user
groups on an account. The numerical composition of the codes shall be set by Company
to assurec compatibility with the Company’s accounting and billing systems and to avoid
the duplication of codes.

The Company’s services are provided on a monthly basis unless otherwise provided, and
are available twenty-four (24) hours per day, seven (7) days per week, subject to the
availability of necessary service, equipment and facilities and the economic feasibility of
providing such necessary service, equipment, and facilitics.

3.2 — Application for Service

Service may be initiated only based on a written agreement between the Company and
the Customer. To initiate a service request, the Customer must provide the following
information: the Customer’s name; an address to which the Company shall provide
service; and a billing address (if different). The service application does not itself bind
cither the Customer to subscribe to the service or the Company to provide the service.

Request for service under this Tariff will authorize the Company to conduct a credit
search on the Customer. The Company reserves the right to refuse service on the basis of
credit history, and to refuse further service due to late payment or nonpayment by the
Customer. Potential customers who arc denied service must be given the reason for the
denial in writing within 10 days of service denial.

3.3 — Contract or Apreements

Rates for ICB arrangements will be developed on a case-by-case basis in response to a
bona fide request from a customer or prospective customer for services which vary from
tariffed arrangements. Rates quoted in response to such requests may be different for
[ssued: , 2005 Issued By: Effcctive: , 2005
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tariffed services than those specified for such services. ICB rates will be offered to
customers in writing and will be made available to similarly situated customers.

3.4 — Deposiis

The Company may, at its sole discretion, require a deposit or usage prepayment as a
condition to receiving service or additional service. The Company reserves the right to
review an applicant’s or a Customer’s credit history at any time to determine if a deposit
1s required.

In the event the Customer fails to cstablish a satisfactory credit history, deposits arc a
form of security that may be required from Customers to ensure payment of bills.

Deposits shall be no greater than twice the estimated average monthly bill for the class of
service applied for.

Deposits will be refunded with interest within 30 days after discontinuance of service or
after 12 months of service, whichever comes first. Interest will accrue on the amount
deposited. The interest rate to be applied shall be a composite yield of intermediate term,
A-rated corporate bonds, as reported in financial publications, less costs of administering
deposits of 1.75% per year. The rate will be updated effective January 1* each year and
the PUC will issue an advisory leiter announcing the interest rate. The Company will
credit such interest to each depositor by paying such interest in cash or deducting it from
the amount of a bill for service.

3.5 — Notices

Notices provided to the Customer by the Company shall be as follows:

A. Rate Information

(1) Rate information and information regarding the terms and conditions of
service will be provided upon request by a current or potential Customer.
Notice of major increases in rates will be provided in writing to Customers
and postmarked at least 30 days prior to the effective date of the change.
No Customer notice is required for minor rate increases or for rate
decreases. Customers will be advised of optional service plans in writing
as they become available. In addition, Customers shall be advised of
changes 1o the terms and conditions of service no later than the
Company’s next periodic billing cycle.
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()

When Company provides information to a Customer that is in conflict
with its tariffs, the Customer shall have the right to bring a complaint
against the Company.

B. Discontinuance of Service Notice

(1)

(2)

Notice by Customers

Customers are responsible for notifying the Company of their desire to
discontinue service on or before the date of disconnection. Such notice
must be in writing.

Notice by Company

Notices to discontinue service for nonpayment of bills will be provided in
writing by first class mail to the Customer not less than 7 calendar days
prior to termination. Notices to discontinue will not be served on a Friday,
Saturday, or Sunday; on bank holidays or the day preceding the holiday;
on holidays observed by the Company or the day preceding; and holidays
observed by the PUC and the day preceding. Each notice will include all
of the following information:

1. The name and address of the Customer whose account is
delinquent.

2. The amount that is delinquent.

3. The date when payment or arrangements for payment are required
in order to avoid termination.

4. The procedure the Customer may use to initiate a complaint or to
request an investigation conceming service or charges.

5. The telephone number of a representative of the Company, who
can provide additional information or institute arrangements for
payment.

C. Change in Ownership or Identity Nolice

Company shall notify Customers in writing of a change in ownership or identity
of the Customer’s service provider on the Customers’ next monthly billing cycle.
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D.

Rules for Companvy Notices

Notices the Company sends to Customers, or the Commission, will be a legible
size and printed in a minimum point size type of 10 and are decmed made on date
of presentation.

3.6 — Rendering and Payment of Bills

(a)

(b)

(c)

(d)

Charges for service are applied on a recurring basis. Service is provided and
billed on a monthly (30 day) basis. Months are presumed to have 30 days. The
billing date is dependent on the billing cycle assigned to the Subscriber. Service
continues to be provided for the minimum service term.

The Customer is responsible for the payment of all charges for services furnished
to the Customer. Charges are billed monthly in advance. The Company is not
responsible for any telephone charges that may be incurred by the Customer in
gaining access to the Company’s network.

Billing is payable upon receipt and past due thirty (30) days after issuance and
posting of invoice. Bills not paid within thirty-one (31) days after the date of
posting are subject to a 1.5 percent late payment charge for the unpaid balance, or
the maximum allowable under state law. The late payment date will be
prominently displayed on the Customer’s bill. Company shall endeavor to credit
payments within 24 hours of receipt to avoid assessing late payment charges
incorrectly.

The name(s) of the Customer(s) desiring to use service must be set forth in the
application for service.

3.7 — Disputed Bills

Billing disputes should be addressed to Company’s customer service organization via
telephone to 1-877-486-9377.

In case of a billing dispute between the Customer and the Company as to the correct
amount of a bill that cannot be adjusted with mutual satisfaction, the Customer can make
the following arrangement:

Prior to suspension or termination of service by the Company, the Customer may request,
either orally or in writing, that the Company investigate and review the disputed amount.
The Company will comply with such request. The undisputed portion of the bill must be
paid by the due date shown on the bill or the service will be subject to
suspension/termination if the Company has nolified the Customer by written notice of
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such delinquency and impending suspension/termination. Company will also advise the
Customer in writing of the Commission’s formal and informal complaint procedures and
that, if there is still disagreement after the investigation and review by the Company and
the Company’s written findings to the Customer, the Customer may appeal to the
Commission within 10 days of the date the Company mailed its findings to the Customer.

The Company will not suspend/terminate the Customer’s service for nonpayment as long
as the Customer complies with the procedures of this section.

In order to avoid suspension of service and late payment charges, the disputed amount
must be paid within fourteen (14) calendar days after the date the Company notifies the
Customer that the investigation and review are completed and that such payment must be
made or service will be interrupted. However, the Company will not suspend service
prior to the payment due date as shown on the bill.

A customer may dispute charges and seek a credit for bills paid to the Company within
two years of billing, commencing five (5) days after remittance of the bill,

3.8 — Cancellation of Service by Company

(a)  The Company may discontinue service under the following circumstances:

1. Nonpayment of any sum due to the Company for service more than 30
days beyond the date of the invoice for such service. In the event the
Company terminates service for nonpayment, the Customer may be liable
for all reasonable court costs and attorneys fees as determined by the PUC
or by the Court; or

2. In the event of a condition determined to be hazardous 1o the Customer, to
other Customers of the utility, to the utilities equipment, the public or to
employees of the utility; or

3. By reason of any order or decision of a court or any other governmental
authority which prohibits the Company from furnishing such service; or

4. If the Company deems such refusal necessary to protect itself or third
parties against fraud or to otherwise protect its personnel, agents, facilities
or services without notice; or

5. For unlawful use of the service or use of the service for unlawful
purposes; or
6. Failure to post a required deposit or guarantee; or
Issued: , 2005 Issued By: Effective: , 2005
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(b)

(c)

7. A violation of, or failure to comply with, any regulation or condition
governing the furnishing of service; or

8. If the Customer provides false information to the Company regarding the
Customer’s identity, address, creditworthiness, or past, current or planned
use of Company’s scrvices.

The Company will provide the following notice of disconnection:

1. Written notice of the pending disconnection will be rendered not less than
7 days prior to the disconnection. Notice shall be deemed given upon
deposit, first class postage prepaid, in the U.S. Mail to the Customer’s last
known address.

2. Service may be discontinued during business hours on or after the date
specified in the notice of discontinuance. Service will not initially be
discontinued on any Saturday, Sunday, legal holiday, or any other day
Company service representatives are not available to serve Customers.

Restoration of service

The Customer may restore service by full payment in any reasonable manner
including by personal check. However, the Company may refuse to accept a
personal check if a Customer’s check for payment of service has been dishonored,
excepting bank error, within the last twelve months. There is a $35.00 charge for
restoration of service after disconnection; if, however, the equipment necessary
for service has been removed, the non-recurring fee will apply.

3.9 — Cancellation of Service By Customer

Customer may cancel service by providing written notice to Company thirty (30) days
prior to cancellation. However, Customer may not cancel service prior to expiration of
the initial five (5) year term.

Customer is responsible for charges while still connected to the Company’s service and
the payment of associated local exchange company charges, if any, for service charges.

Any non-recoverable cost of Company expenditures shall be bormne by the Customer if;

A.

The Customer orders service requiring special facilities dedicated to the
Customer’s use and then cancels the order before such service begins, before
completion of the minimum period or before completion of some period mutually
agreed with the Customer for the non-recoverable portions of expenditures; or
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B.

Liabilities are incurred expressly on behalf of the Customer by Company and not
fully reimbursed by installation and monthly charges; and

Based on an order for service and construction has either begun or has been
completed, but no service provided.

3.10 — Special Information Required on Forms

Al

Customer Bills

The Company shall be identified on each bill. Each bill will prominently display
a toll-free number for service or billing inquiries, along with an address where the
Customer may write. If the Company uses a billing agent, it will also include the
name of the billing agent it uses. Each bill for telephone service will contain
notations concerning the following areas, as applicable:

(1) When to pay your bili;

(2) Billing detail including the period of service covered by the bill,

(3) Late payment charge and when applied;

(4) How to pay your bill;

(5) Questions about your bill;

(6) Network access for interstate calling;

(7) In addition to the above, cach bill shall include the following statement:

“This bill is now due and payable; it becomes subject to a late payment
charge if not paid within 30 calendar days of presentation date. Should
you question this bill, please request an explanation from PA - CLEC
LLC.”

Company will also advise the Customer in writing of the Commission’s
formal and informal complaint procedures and that, if there is still
disagreement after the investigation and review by the Company and the
Company’s written findings to the Customer, the Customer may appeal to
the Commission within 10 days of the date the Company mailed its
findings to the Customer.
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B. Deposit Receipts

The Company shall provide the Applicant or Customer with a Deposit Receipt for
any deposit received. The receipt shall show the Customer’s name, service
address, type of service, amount of deposit, rate of interest on deposit, date
received, Company’s name, and a statement of the conditions under which the
deposit will be refunded. The Company will refund the Customer’s deposit even
if the Customer has lost the receipt.

3.i1 — Credit Establishment

Each applicant for service shall provide credit information satisfactory to the Company or
pay a deposilt. Deposits may be avoided if the applicant:

A. Provides credit history acceptable to the Company. Credit information contained in
the applicant’s account record may include, but shall not be limited to, account
cstablished date, ‘can-be-reached’ number, billing name, and location of current and
previous service.

B. A cosigner or guarantor may be used providing the cosigner or guarantor has
acceplable credit history with the serving Company or another acceptable local
carrier.

C. Campany cannot refuse a deposit to establish credit for service. However, it may
request the deposit to be in cash or other acceptable form of payment (e.g., cashier’s
check, money order, bond, letter of credit).

3.12 — Prorating of Bills

Any prorated bill shall use a 30-day month to calculate the pro-rata amount. Prorating
shall apply only to recurring charges. All nonrecurring and usage charges incurred
during the billing period shall be billed in addition to prorated amounts.

3.13 — Information to Be Provided to the Public

A copy of this tariff schedule will be available for public inspection in the Company’s
business office during regular business hours.

Copies of the Company’s tariff schedules are available to the public at nominal costs to
recover photocopying, postage and/or transmission expenses.
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3.14 — Continuity of Service

In the event of prior knowledge of an interruption of service for a period exceeding one
day, the Customers will, if feasible, be notified in writing, by mail, at least one week in
advance.

3.15 — Use of Service

Service may not be used for any unlawful purpose or for any purpose for which any
payment or other compensation is received by the Customer, except when the Customer
is a duly authorized and regulated commen carrier. This provision does not prohibit an
arrangement between the Customer, authorized user or joint user to share the cost of
service.

The Company strictly prohibits use of the Company’s services without payment or an
avoidance of payment by the Customer by fraudulent means or devices including
providing falsified calling card numbers or invalid calling card numbers to the Company,
providing falsified or invalid credit card numbers to the Company or in any way
misrcpresenting the identity of the Customer.

3.16 — Limilations of Service

Service is offered subject to the availability of the necessary facilities and/or equipment
and subject to the provisions of this tariff. Company reserves the right not to provide
scervice to or from a location where the necessary facilities or equipment are not available.

Company reserves the right to discontinue furnishing the service upon its written notice,
when necessitated by conditions beyond its control or when Customer is using the service
in violation of the provisions of this tariff, or in violation of the law, pursuant to Section
19 of this tariff.

Title to all facilities provided by Company under these regulations remains in Company’s
name.

3.17 — Interconnection

Service furnished by Company may be interconnected with services or facilities of other
authorized communications common carricrs and with private systems, subject to the
technical limitations established by Company. Any special interface of equipment or
facilitics necessary to achieve compatibility between the facilities of Company and other
participating carriers shall be provided at the Customer’s expense.
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Interconnection between the facilities or services of other carriers shall be under the
applicable terms and conditions of the other carriers’ tariffs. The Customer is responsible
for taking all necessary legal steps for interconnecting Customer-provided terminal
equipment or communications equipment with Company’s facilities. The Customer shall
sccure all licenses, permits, rights-of-way and other such arrangements necessary for
interconnection.

3.18 — Liability of the Company

A,

The provisions of this rule do not apply to errors and omissions caused by willful
misconduct, fraudulent conduct or violations of law.

In the event an ecrror or omission is caused by the gross negligence of the
Company, the liability of the Company shall be limited to and in no event exceed
the sum of $10,000.

The liability of the Company for damages arising out of mistakes, omissions,
interruptions, delays, or errors, or defects in any of the services or facilities
fumished by the Company up to and including its Local Loop Demarcation Point,
including exchange, toll, private line, supplemental equipment, aiphabetical
directory listings (excluding the use of bold face type) and all other services, shall
in no event exceed an amount equal to the pro rata charges to the Customer for the
period during which the services or facilities are affected by the mistake,
omission, interruption, delay, error or defect, provided, however, that where any
mistake, omission, interruption, delay, error or defect in any one service or facility
affects or diminishes the value of any other service said lability shall include
such diminution, but in no event shall the liability exceed the total amount of the
charges 1o the Customer for all services or facilities for the period affected by the
mistake, omission, interruption, delay, error or defect.

Errors in Transmitting, Receiving or Delivering Oral Messages by Telephone

The Company shall not be liable for errors in transmitting, receiving or delivering
oral messages by telephone over the lines of the Company and connectling
utilities.

3.19 — Measurement of Service

Charges for service are without regard to mileage.

Issued;
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Brian D. Jacks, President
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3.20 — Responsibslities of the Customer

(a)

(b)

(c)

The Customer is responsible for: placing any necessary service orders; complying
with tariff terms and conditions; for assuring that users comply with tariff
regulations; and for payment of charges for calls originated from the Customer’s
telephone lines.

The Customer is responsible for arranging access to its premises at times mutually
agreeable to Company and the Customer when required for installation, repair,
maintenance, inspection or removal of equipment associated with the provision of
Company services.

The Customer is responsible for maintaining its terminal equipment and facilities
in good operating condition. The Customer is liable for any loss, including loss
through theft, of any Company equipment installed at the Customer’s premises.

3.21 — Special Construction

Special construction charges apply where the Company furnishes a facility or service for

which a rate or charge is not specified in the Company’s tariffs. Charges will be based on

the costs incurred by the Company (including return) and may include:

non-recurring charges,
recurring charges;
termination liabilities; or
combinations of the above.

i

3.22 — Demarcation Points

Services shall be provided to mutually agreeable points of demarcation.

3.23 — Force Majcure

The Company will not be liable for any failure of performance due to causes beyond its
control, including but not limited to cable dig-up by third party, acts of God, civil
disorders, actions of governmental authorities, actions of civil or military authonty, labor
problems, national emergency, insurrection, riots, war, fire, flood, and atmospheric
conditions or other phenomena of nature, such as radiation. In addition, the Company
will not be liable for any failure of performance due to necessary network
reconfiguration, system modifications for technical upgrades, or actions taken by any
court or government agency having jurisdiction over the Company.

Issued:
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3.24 — Disclaimer of Warranties

THE COMPANY MAKES NO WARRANTIES OR REPRESENTATIONS, EXPRESS
OR IMPLIED, EITHER IN FACT OR BY OPERATION OF LAW, STATUTORY OR
OTHERWISE, INCLUDING WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR USE, EXCEPT THOSE EXPRESSLY SET FORTH
HEREIN.

Issued: , 2005 Issued By Effective: , 2005

Brian D. Jacks, President
PA - CLEC LLC
2000 Corporate Drive
Canonsburg, PA 15317



PA - CLECLLC . Te’one Pa. P.U.C. Tariff No. 1
2000 Corporate Drive Original Page 24
Canonsburg, Pennsyivania 15317

SECTION 4 — PROMOTIONS

4.1 Promotional Offerings — General

Reserved for future use.

[ssued: , 2005 Issued By: Effective: , 2005

Brian D. Jacks, President
PA - CLEC LLC
2000 Corporate Drive
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Sample Pennsylvania Operations BALANCE SHEET (foliowing 1 year of operations)

ASSETS LIABILITIES
Cash $ 1,440,000 | Deferred Revenue $ 810,000
Network Assets $18,000,000 | I/C Payable to Parent Co.** $18,000,000
TOTAL LIABILITIES $
NET WORTH
Retained Earnings $ 630,000
TOTAL ASSETS $19,440,000 | TOTAL LIABILITIES AND NET | ¢49 140,000

WORTH

Sample Pennsylvania Operations PROFIT & LOSS (Year 1)

Annual Profit & Loss Year 1

Rent $3,240,000
Deferred Rent Revenue $ 90,000
Total Income $3,330,000
Operating Expenses $2,160,000
General & Administrative Costs | $§ 540,000
Total Expenses $2,700,000
EBITDA $ 630,000

**Crown Castle Solutions Corp. is a wholiy-owned subsidiary of Crown Castle
International (NYSE: CCl). PA-CLEC LLC will be a wholly-owned subsidiary of
Crown Castle Solutions Corp. All funding for construction is provided by CCI.




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

[ X | QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the guarterly period ended September 30, 2004

OR

| | TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the transition period te

Commission File Number 001-16441

CROWN CASTLE INTERNATIONAL CORP.

(Exact name of registrant as specified in its charter)

Delaware 76-0470458
(State or other jurisdiction (LR.S. Employer
of incorpuration or arganization) Klentification No.)

510 Bering Drive

Suite 500
Houston, Texas T77057-1457
{Address of principal exceutive offices) (Zip Code)

(713) 570-3000

(Repistrant's telephone number, Including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or
15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the
registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes No

Indicate by check mark whether the registrant is an accelerated filer (as defined in Rule 12b-2 of the Exchange
Act).

Yes® Nol

Number of shares of common stock outstanding at October 31, 2004: 223,591,172




CROWN CASTLE INTERNATIONAL CORP.

INDEX
PART I—FINANCIAL INFORMATION
Item 1. Financial Statements
Consolidated Balance Sheet at December 31, 2003 and September 30, 2004 ........ooovvvoveeeeeeeeeeeeeeeeenn,

Consolidated Statement of Operations and Comprehensive Income (Loss} for the three and nine months

cnded September 30, 2003 and 2004........cooevneccreennens

Consolidated Statement of Cash Flows for the nine months ended September 30, 2003 and 2004.............
Condenscd Notes to Consolidated Financial Statements ... ... sinines
ltem 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations ...............

Item 3. Quantitative and Qualitative Disclosures About Market Risk
ltem 4. Controls and Procedures........coveevevreermerorereeresensrecscneeeenes
PART II—OTHER INFORMATION

TLEIME B, EXRIBELS. ..ottt ee ettt s e ss s v e e se s m e e s e e e rme e s sbb s o4 s e s eo b oasan e s enes st mene s babsdeasants e e mrneasen



CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
(In thousands of dollars, except share amounts})

December 31, September 30,
2003 2004

(Unaudited)
ASSETS
Current assets:
Cash and cash equivalents .......ccocevviiinnirvirr s reseeesisscsenneeon . 436,184 908,505
Receivables:
Trade, net of allowance for doubtful accounts of $7,603 and $6,763 at

December 31, 2003 and Scptember 30, 2004, respecuvcly 37,289 29,977
Other ... 930 10,479
Invcnt(mcs 9,615 8,368
Prepaid cxpcnscs and olher current aSSClS .................................................................. 32,133 31,916
Assets of discontinued operations (Notes 1 and 3) .o mncninsrvniessceveens 2,052,510 p—
Total current assets.. verrerereeene 2,568,661 989,245

Property and equipment, net of accumulatcd dcpreclatmn of $9l6 004 'md
$1.090.112 at December 31, 2003 and September 30, 2004, respectively.................. 3,755,073 3.583,257

Goodwill.,, 267,071 267,071
Deferred hnancmh costs and olhcr assets m.l of accumulated amomzahon of
$39,692 and $33,189 at December 31, 2003 and September 30, 2004, respectively ., 146,786 133,105

$.6,737.591 §_ 4,972,678
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

ACCOUNES PAYADLIC.....c.oeeecreeee ettt e ee s e e $ 9,785 § 8,963
Accrued interest.. R 49,063 32,559
Accrued compcnsallon and rclated bcncf'ts 13,397 9,989
Deferred rental revenues and other accrucd llabllmes 106,384 121,303
Liabilities of discontinued operations (Notes 1 and 3) 353,544 —
Long-term debt, current mMAaturilies .......oovvvveveeeieeeeeeee e et eeees s ssessaressrssnessasaeseeanms 267,142 —
Tatat current Tiabilities ..o 799,315 172,814
Long-term debt, less current Maturities ..........c.oceeeeeeecveereeeeeeeevcsicsssnssnss s msssssisesnereenen. 3,182,850 1,898,847
ODEE HHABITIIIES 1.vveruarims s e crecercecee e vasnrecsesenesaressoce st omses e srbs bbb aa bbb 55.978 54,037
TOAl HADITIES .vever ettt eses e oo bbb s e 4.038.143 2,125,698
Commitments and contingcncics
Minority interests .. 208,333 211,176
Redeemable prcferred SHOCK oeoesoseesoeeese et see sttt 506,702 507,706
Stockholders® equity:
Common stock, $.01 par value; 690,000,000 shares authorized; shares issued:

December 31, 2003 - 220,758,321 and Septembcr 30, 2004 — 223,641,905 .. 2,208 2,236
Additional paid-in capltal v 3,333,402 3,363,134
Accumulated other comprchcnswe income (Ioss) 257435 49,356
Unecamed stock campensatlon .................................................................................... (8,122) (14,020)
Accumulated defieit... ceee ettt sas st s re e saresresre e nenennressesnrennenesnen __{1000510) _ (1,272,602)

Tatal slo:_kholdcrs equny SO PP POPU OO OV UUTUO RO POURROOPOP BN . X 1 I | 2,128.098

6,737,591 §_4,972,678

Sce condenscd notes to consolidated financial statements.




CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)
(Unaudited)

(In thousands of dollars, except per share amounts)

Three Months Ended Nine Months Ended
September 30, September 30,
2003 2004 2003 2004
Net revenues:
Site rental .. cetrvr et rsemserers s 3 120,127 % 134090 350,608 $ 394422
Network services mld ()thl’ 17.396 14,956 53,944 48172
137,523 149,046 404 552 442 594
Operating expenses:
Costs of operations (exclusive of depreciation, amortization and
accretion):
SHE FCNIAL L1ttt s 40,062 42,196 120,655 124,974
Netwuork services and other 10,178 10,786 34,608 34,054
General and sdministrative...... 21422 22,641 64,160 66,936
Cormporate development........... 1,039 211 3,577 1,021
Restructuring charges (credits) . {1,058) (443) 1,291 478)
Asset wrile-down Charges ..., 6,137 —_ 7.517 3816
Non-cash general and administrative compensation charges. ... veenne 6,205 1,442 13.933 9,860
Depreciation, amortization and acoretion...........c .o ceereeevesss s sereens 60 846 60,587 183,072 182.93]
144831 137418 428803 423,114
OPerating iNCOME {J0S5) ..o e e s semsessass e eesessescas (7.308) 11,628 (24,261} 19,480
Other income (expense):
Interest and other income (expense)............. (35,104) (13.590) (45,938} {39.966)
Interest expense, amortization of dg,lg,rr:.d Im.mcmg cosls 'md
dividends on preferred SIock ..o {62.408) __ (52281 {189.928) (166.171)
L.oss from continuing operations before income Llaxes, minority interests
and cumulative effect of change in accounting principle.......ooocvevevvieccrnenns (104,820) (54,243) (260,127} (186,657)
Provision for income taxes " (85) (144} {328) (481)
MINOFILY IEIESIS oot s s s 151 {1,729) (L136) ___ (4.538)
Loss rem continuing operations before cumulative effect of change in
accounting principle ..o et eetoea st eb s bt s a b s et et e as et s s sans (104,754) (36,116)  (261,591) (191,676}
Discontinued operations (Notes | and 3):
Income from operations of CCUK, net of taX. ..o 5,076 20,239 12,617 51,238
Net gain on disposal of CCUK, net of 14X cvveeue. . — 497,210 — 497,210
Income from discontinued aperations, net 0 X ..cevennnee - 5,076 517,449 12,617 548,448
Income {loss) before cumulative effet of change in accounting principle......... (99.678) 461,333 (248,974) 356,772

Cumulative clfect of change in accounting principle for assel retirement

OBlIZALIONS . ecve — — (551) =
Net income (loss) (99,678) 461,333 (249,525) 356,772
Dividends on preterred stock, net of gains (Josses) on purchases of

preferred SLOTK covvv vttt st s (9.496) (9.836) (43,948) (28 864)
Net income (loss) after deduction ol dividends on preferred stock, netof
gains (losses) on purchases of preferred SOCK i reesesrsseeeenne $.(109,174) §__ 451,497 §_(293.473) §__327.908
NELINCOME (J058) c1oenreee et e st s $ (99678) § 461,333 § (249.525) § 356,772
Other L.Oﬂlprk.hu‘lbl\-'L income (]oss)
Foreign currency translation adjustments.........coov e eernnescreesienrenne 10,123 (1.052) 80.432 10,742
Less: reclussification adjustment for foreign currency translation
adjustments included in net income (J08Sh .. — (232,893} -— (232.893)
[Derivative instruments:
Net change in fair value of cash flow hedging instruments......o...vececenne 67 210 (1.408) {40)
Amounts reclassified into results of OPErations. ..........ooeveeecnrerecniecnn 1,810 725 5.188 2,599
Minimum pension Lability adjUstment.. ... 11,513 11,513
Comprehensive I1C0ME (J055) i ieeieiniee e e sessn e esnensssesnes gSIzﬁ_'.’ ) 239416 fl_(zﬁ,ll ) $__148,693

Per common share — basic and dilyted:
Loss from continuing operations before cumulative effect of change in

BCCOURING PHNCIPIC oottt s e sare s se s caneerensees s (053 $ (0.30) § (l4) § (1.00)
Income from disconlinued OPEEAIONS ....v.vve e enemrereenes 0.03 2.32 0.06 2.48
Cumulative eftect of change in accounting principle .. " — — 0.01% —
INELINEOME {IOSE) cviti ittt st st iees s s s st besetnt b sastsseenn s sreraren B (0.50) & 202 & (L3g) % 148

Common shares outstanding — basic and diluted {in thousands) ..........cccoeevvee. 216,621 __ 222,841 216,516 221,329

See condensed notes to consolidated financial statements.




CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS (Unaudited)

(In thousands of dollars}

Cash flows from operating activitics:

Supplementary schedule of non-cash investing and financing activilies:
Amounts recorded in connection with acquisition ol minority interest:
Fair value of net assets recorded, including goodwill and other intangible assets....................
Minority interest acquired ...
MINOFILY TEICSLISSUCH v oveeeececs s ssarer e bbb ea n e smanenesbenssnsssesssns

Supplemental disclosure of cash flow information:
INLERCEST PUI coececeerree e cccecner e rrrrerre et eeeanere s s AR AR bR A TR SRS e b
[RCOIMILE LAXCS PAIG . 0teririiiiiririniier s et sss st s bbb s sasr s s anas

See condensed notes to consolidated financial statements.

Nine Months Ended
September 30,

2003

2004

5 18.607 %
55,381
(68.115)

§ 153858 5§
328

Net income {loss) $ (249525 §$ 356772
Adjustments to reconcile net income (loss) o net cash provided by operating activitics:
Diepreciation, amortization and BCCITLHON ..o eiirrsesm et naa s rerin 183,072 182,931
Losses on purchases and redemption of fong-tenn debt..... 18,858 38,253
Non-cash general and administrative compensation Charges....... o, 13,933 9.860
Amertization ol delerred financing costs, discounts on long-term debt and dividends
O PLEfRITEd SLOCK 1o e e b 54.724 7978
Minority inferests and loss on issuance of Interest in JOING VEIIUIE .o e 9,250 4,538
Lguity in losses and write-downs of unconsolidated affiliates oo 807 3,991
ASSEL WHLC-JOWN ChATELS «ooiiviiis e cerrre v s e e seeeeneneesens 7.517 1816
Income from discontinued OPErUIONS ..o e s (12,617) (548,448)
Losses on purchases of preferred stock 18,718 —
Cumulative effect of change in aceounting principle ..o.ooovvvivemmeemnne e e 551 —
Changes in assets and liabilities:
Decrease in receivables ... 19.513 6,312
Decrease in accrued interest . (21.360) (16,504}
Decrease in deferred rental revenues and other Habililics ... (13.936) (3.851)
Decrease (increase) in inventories, prepaid expenses and other asscls 8,048 (3,625)
IDecrease in ACCOUNLS PAYABLE ...cco..voe e ettt (6.918) (814)
Net cash provided by operaling activitics ........vovveeemmre 30,635 41.209
Cash flows from invesling aclivities:
Praceeds irom disposition of property and equipment .o, 11,692 2,726
Capital expenditures....oc.cceeene. (20,702) {29,2135)
Investments in alfiliates and other.. {13.245) (11.119)
Maturities of INVESIMENS - eoiiiiereceeeeee e 171.760 —
Purchases oF IVESINENLS ..cccociinrrirmrreresresne s eecenmeneceseenencaees (56,063) —
Acquisition of minority interest in joint vermiure. ... eernren. {5,873} —
Net cash provided by {used for) investing aclivitics ... 87,569 {37,608)
Cash flows Irom linancing activilics:
Proceeds from issuance of Capital SLOEK .....viiesniee e e 4,532 30,074
Principal payinents 0 JONZ-1Erm debl.... ...t s e s {9.500)  (1.289.750)
Purchases and redemption of long-term debt......ovrnerncniieen. (251,867) (267.359)
Purchases oF CapIta] SLOCK. ..o e reees et bbb b s ds (281,468) {52,990)
Net borrowings (payments) under revolving credit agreements .. (35.000) {15,000)
Incurrence of financing costs..........ow.... e eeeeeeteeataeeeteeasseseseseeabesstiebibebnEabiEeEeeer et et et e ban b ees (7.441) {(444)
Praceeds from issuance of long-term debit.... 230,000 —
Net cash used for financing acliVIlIEs ..., (350.744) _ {1,595.469)
Iiffect of exchange rate changes 0n €ash.. . i e s sns s s 3.269 {105)
Discontinuted operations (Notes 1 and 3)...inisecseemsenss s s s s s 945 2,064,294
Net inerease (decrease) in cash and cash equivalents (228,326) 472,321
Cash and cash equivalents at beginning of period ... . 402,837 436,184
Cash and cash equivalents al end 0F PErIOG. ... s £ 174,511 5 908,505

172.376
481



CROWN CASTLE INTERNATION CORP. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. General

The information contained in the following notes to the consolidated financial statements is condensed from
that which would appear in the annual consolidated financial statements; accordingly, the consolidated financial
statements included herein should be reviewed in conjunction with the consolidated financial statements for the
fiscal year ended December 31, 2003, and related notes thereto, included in the Annual Report on Form 10-K (the
“Form 10-K™) filed by Crown Castle International Corp. with the Securities and Exchange Commission, All
references to the “Company™ include Crown Castle International Corp. and its subsidiary companies unless
otherwise indicated or the context indicates otherwise.

The consolidated financial statements included herein are unaudited; however, they include all adjustments
(consisting only of normal recurring adjustments) which, in the opinion of management, are necessary to present
fairly the consolidated financial position of the Company at September 30, 2004, the consolidated results of
operations for the three and nine months ended September 30, 2003 and 2004, and the consolidated cash flows for
the nine months ended September 30, 2003 and 2004. Accounting measurements at interim dates inherently involve
greater reliance on estimates than at vear end. The results of operations for the interim periods presented are not
necessarily indicative of the results to be expected for the entire year.

On June 28, 2004, the Company signed a definitive agreement to sell its UK subsidiary (*CCUK™) to an
affiliate of National Grid Transco Plc (“National Grid”). As a result, the Company has restated its financial
statements to present CCUK s assets, liabilities, results of operations and cash flows as amounts from discontinucd
operations. Such restatements have been made for all periods presented. On August 31, 2004, the Company
completed the sale of CCUK. See Note 3.

Stock-Based Compensation

The Company used the “intrinsic value based method” of accounting for its stock-based employee
compensation plans until December 31, 2002. This method does not result in the recognition of compensation
expense when employee stock options are granted if the exercise price of the options equals or exceeds the fair
market vaiue of the stock at the date of grant. On January 1, 2003, the Company adopted the fair value method of
accounting (using the “prospective” method of transition) for stock-based employee compensation awards granted
on or after that date (see Note 2). The following table shows the pro forma effect on the Company’s net income
(loss) and income (loss) per share as if compensation cost had been recognized for all stock options based on their
fair value at the date of grant. The pro forma effect of stock options on the Company’s net income (loss) for those
periods may not be representative of the pro forma effect for future periods due to the impact of vesting and
potential future awards.

Three Months Ended Nine Months Ended
September 30, Septeanber 30,
2003 2004 2003 2004
Net income (10ss), as reported ......o.cocecererenemrensrencnrerssiissiies $ (99,678) $ 461,333 $(249,525) § 356,772
Add: Stock-basced employee compensation expense included
in reported net loss... 10,444 8,326 20,570 19,047
Deduct: Total stock- based emp]oyee compensat:on expcnse
determined under fair value based method for all awards........ (13.913) {9.882) (31.578) (23,930}
Net income (loss}, as adjusted ... e (103,147) 459,777 (260,533) 351,889
Dividends on preferred stock, net of gains (Iosses) on purchascs
of preferred stock.. e (9,496) {9.836) _ (43.948) (28,864)
Net income {loss) appllcable to common stock for bas:c and
diluted computations, as adjusted............... e 2.(112,643) §_449.941 3$(304,481) §_323,025
Net income (loss) per common share—basm and dt]ulcd
As reported. ., eeerrenereereeree oo essrenensrnsssmemeneneenen. 5 {050 82,02 & (1.36) § .48
As adjusled § (052 8202 5 __(141) § 1.46




CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

2. New Accounting Proncuncements

In June 2001, the Financial Accounting Standards Board (the “FASB™) issued Statement of Financial
Accounting Standards No. 143, Accounting for Asset Retirement Obligations (“SFAS 143™). SFAS 143 addresses
financial accounting and reporting for obligations associated with the retirement of tangible long-lived assets and the
related assct retirement costs. The fair value of a liability for an asset retirement obligation is to be recognized in the
period in which it is incurred and can be reasonably estimated. Such asset retirement costs are to be capitalized as
part of the carrying amount of the related long-lived asset and depreciated over the asset’s estimated useful life. Fair
value estimates of liabilitics for asset retirement obligations will generally involve discounted future cash flows.
Periodic accretion of such liabilities due 1o the passage of time is to be recorded as an operating expense. The
provisions of SFAS 143 were effective for fiscal years beginning afler June 15, 2002, with initial application as of
the beginning of the fiscal year. The Company adopted the requirements of SFAS 143 as of January 1, 2003. The
adoption of SFAS 143 resulted in the recognition of liabilities amounting to $1,359,000 for contingent retirement
obligations under certain tower site land leases (included in other long-term liabilities on the Company’s
consolidated balance sheet), the recognition of asset retirement costs amounting to $808,000 (included in property
and equipment on the Company’s consolidated balance sheet), and the recognition of a charge for the cumulative
effect of the change in accounting principle amounting to $551,000. Accretion expense related to liabilities for
contingent retirement obligations (included in depreciation, amortization and aceretion on the Company’s
consolidated statement of operations) amounted to $46,000 and $51,000 for the three months ended September 30,
2003 and 2004, respectively, and $133,000 and $151,000 for the nine months ended September 30, 2003 and 2004,
respectively. At December 31, 2003 and September 30, 2004, liabilities for contingent retirement obligations
amounted to $1,584,000 and $1,628,000, respectively.

In Junc 2002, the FASB issued Statement of Financial Accounting Standards No. 146, Accounting for Costs
Associated with Exit or Disposal Activities (“SFAS 146"). SFAS 146 replaces the previous accounting guidance
provided by Emerging Issues Task Force 1ssue No. 94-3, “Liability Recognition for Certain Employee Termination
Benefits and Other Costs to Exit an Activity (including Certain Costs Incurred in a Restructuring)” (“EITF 94-37).
SFAS 146 requires that costs associated with exit or disposal activities be recognized when they are incurred, rather
than at the date of a commitment to an exit or disposal plan (as provided by EITF 94-3). Examples of costs covered
by SFAS 146 include certain employee severance costs and lease termination costs that are associated with a
restructuring or discontinued operation, The provisions of SFAS 146 were effective for exit or disposal activities
initiated after December 31, 2002, and are to be applied prospectively. The Company adopted the requirements of
SFAS 146 as of January |, 2003, See Note 11.

In November 2002, the FASB’s Emerging Issues Task Force released its final consensus on Issue No. 00-21,
“Revenue Arrangements with Multiple Deliverables” (“EITF 00-217). EITF 00-21 addresses certain aspects of the
accounting for arrangements under which multiple revenue-generating activities will be performed, including the
determination of whether an arrangement involving multiple deliverables contains more than one unit of accounting,
The guidance in EITF 00-21 is effective for revenue arrangements entered into in fiscal periods beginning after June
15, 2003. The Company adopted the provisions of EITF 00-21 as of July 1, 2003, and such adoption did not have a
significant cffect on its consolidated financial statements.

In Deccmber 2002, the FASB issued Statement of Financial Accounting Standards No. 148, Accounting for
Stock-Based Compensation—Transition and Disclosure (*SFAS 148™). SFAS 148 amends Statement of Financial
Accounting Standards No. 123, Accounting for Stock-Based Compensation (“SFAS 123”), to provide alternative
methods of transition for a voluntary change to the fair value method of accounting for stock-based employec
compensation. In addition, SFAS 148 amends the provisions of SFAS 123 to require more prominent disclosures in
both annual and interim financial statements about the method of accounting for stock-bascd employce
compensation and the effect of the method used on reported results of operations. The Company adopted the
disclosure requirements of SFAS 148 as of December 31, 2002, On January 1, 2003, the Company adopted the fair
value method of accounting for stock-based employee compensation using the “prospective” method of transition as
provided by SFAS 148. Under this transition method, the Company is recognizing compensation cost for all
employec awards granted on or afier January 1, 2003. The adoption of this new accounting method did not have a
significant effect on the Company's consolidated financial statements,
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In January 2003, the FASB issued FASB Interpretation No. 46, Cousolidation of Variable Interest Entitiey
("FIN 46”). In December 2003, the FASB issued a revised version of FIN 46. FIN 46 clarifies existing accounting
literature regarding the consolidation of entities in which a company helds a “controlling financial interest”. A
majority voting interest in an entity has generally been considered indicative of a controlling financial interest, FIN
46 specifies other factors (“variable interests™) which must be considered when determining whether a company
holds a controlling financial interest in, and therefore must consolidate, an entity (*variable interest entities™). The
provisions of FIN 46, as revised, are effective for the first reporting period ending after March 15, 2004. The
Company adopted the provisions of FIN 46 as of March 31, 2004, and such adoption did not have a significant
effect on its consolidated financial statements.

In May 2003, the FASB issued Statement of Financial Accounting Standards No. 150, Accounting for Certain
Financial Instruments with Characteristics of hoth Liabilities and Equity (“"SFAS 150”). SFAS 150 requires that
mandatorily redeemable financial instruments issued in the form of shares be classified as liabilities, and specifies
certain measurement and disclosure requirements for such instruments. The provisions of SFAS 150 were effective
at the beginning of the first interim period beginning after June 15, 2003. The Company adopted the requirements of
SFAS 150 as of July 1, 2003. The Company detcrmined that (1) its 12%% Exchangeable Preferred Stock was to be
reclassified as a liability upon adoption of SFAS 150 and (2) its 8% Convertible Preferred Stock and its 6.25%
Convertible Preferred Stock were not to be reclassified as liabilities, since the conversion features caused them to be
contingently redeemable rather than mandatorily redeemable financial instruments. In addition, the dividends on the
Company’s 12%% Exchangeable Preferred Stock were included in interest expense on its consolidated statement of
operations beginning on July 1, 2003. The Company redeemed the remaining outstanding shares of 12%%
Exchangeable Preferred Stock in December of 2003,

3. Sale of CCUK

On June 28, 2004, the Company signed a definitive agreement to sell CCUK to an affiliate of National Grid for
$2,035,000,000 in cash, subject to certain working capital type adjustments. On August 31, 2004, the Company
completed the sale of CCUK. The proceeds for the transaction amounted to $2,027,973,000, after taking inlo
account preliminary working capital type adjustments. In accordance with the terms of the Company’s 2000 Credit
Facility, the Company was required to use $1,275,385,000 of the proceeds from the transaction to fully repay the
outstanding borrowings under the 2000 Credit Facility (sce Note 5). The remaining proceeds from the transaction
will be used for general corporate purposes, which could include the repayment of outstanding indebtedness and/or
investments in new business opportunities. Under the terms of the indentures governing the Company’s public debt
securitics, any proceeds from the sale of CCUK not invested in qualifying assets within one year must be offered to
purchase such debt securities from the Company’s bondholders at the outstanding principal amount plus accrued
interest. On September 10, 2004, in order to satisfy these requirements under the indentures, the Company
voluntarily commenced an offer to purchase certain of its outstanding public debt sccurities in advance of the one
year time period. On October 12, 2004, the Company purchased $465,000 in outstanding principal amount of
tendered notes (see Note 5). :
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The carrying amounts of CCUK s assets and liabilities are as follows:

December 31, 2003

August 31, 2004
(Date of sale)

(In thousands of deliars)

Assets:
Cash and cash equivalents ............................................................. 3 26,243 § 53,621
Receivables,.. 43,834 37,923
Inventories... ; 5,927 6,384
Prepaid e\:pcnses and othcr currcnt asscts 49,605 40,458
Property and equipment, net.. 986,872 979,068
Good\wll 939,642 949,596
OLHEE ASSCLS, NELueeuieiviivrireirrrrrrrarermeieenrrerneetestsstesseraasabenesmananiens 387 809
Asscts of discontinued operations ..o § 2,052,510 $ 2.067.859

Liabilities:
ACCOUNLS PAYADIE .....ouvvoeeererccre et srs e s en e enenenes B 30,964 § 30,930
Other current liabilities... 166,795 133,545
Other liabilities... 155,785 184,162
Liabilities of dlSconunucd opcrauons SV 353.544 § 348.637

As of August 31, 2004, the Company’s consolidated stockholders’ equity accounts included foreign currency
translation adjustments and a minimum pension liability adjustment of $232,893,000 and $(11,513,000),
respectively, related to CCUK's assets and liabilities. Such adjustments were included in accumulated other
comprehensive income (loss) on the Company's consolidated balance sheet and are part of the calculation of the net
gain on the sale of CCUK.

The Company has recognized a net gain of $497,210,000 during the third guarter of 2004 in connection with the
sale of CCUK, Such gain is net of taxes of $11,000,000, representing the Company’s estimated U.S. federal
alternative minimum tax resulting from the transaction. This tax amount is included in other accrued liabilities on
the Company's consolidated balance sheet as of September 30, 2004. The cash proceeds from the transaction
($2,022,566,000), the cash payments for fees and expenses for the transaction ($12,776,000), and the net cash
payments received from CCUK for the nine months ended September 30, 2004 ($54,504,000) are included as
discontinued operations on the Company’s consolidated statement of cash flows. The nct gain is calculated as
follows (in thousands of dollars):

Proceeds from sale .. . $ 2027973

Assets of dlS(.Oﬂlll‘Il.lCd operallons (2,067,859)
Liabilities of discontinued operallons 348,637
Foreign currency translation adjustments 232,893
Minimum pension liabilily AAJUSIMENT. ettt ettt s e ae e s enan s s (11,513)
Fecs and expenses .. {12,776)
Severance costs ., . (2,603)
Compcnsmon chargcs related to mod:[’ ed stock based employcc awards .............................................. (6,482
Net gain on disposal of CCUK before income taxes.. " 508,210
Estimated federal alternative Minimum LBX ..o ieisinmmearnersssrssssesiessssssssssssssssesenssssreneenees (11,000}
Net gain on disposal of CCUK, net 0f taX ... ceceecrisiniinisnie s 5497210

Upon the closing of the sale of CCUK to National Grid, the Company’s stock-based employee compensation
awards (comprised of restricted common stock and stock options) granted to CCUK employees (other than the
President and Managing Director of CCUK) were modified as to the terms of their vesting and cxercise. Such
awards will continue 1o vest after the closing until either April 1, 2005 or September 30, 2005, depending on the
position held by the CCUK employee. Further, vested stock options will be exercisable until either September 30,
2005 or December 30, 2005, again depending on the position held by the CCUK employee. As of August 31, 2004,
the number of shares of the Company’s common stock subject to awards held by CCUK employecs includes (1)
351,533 shares of restricted common stock, (2) 620,432 shares for unvested stock options and (3) 1,262,035
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shares for vested stock options. The modifications to these awards have generally been treated as the grant of new
awards for accounting purposes. As such, compensation charges related to the modified awards amounting to
$6,482,000 have been recognized as part of the calculation of the net gain on the sale of CCUK. The awards held by
the President and Managing Director of CCUK are subject to a severance agreement with stock options vesting and
restricted common stock eligible for vesting over a period of 36 months from the closing date of the CCUK
transaction. Sce Notes 7 and 12.

CCUK’s financial results have historically been presented as a separate operating segment (scc Note 10). A
summary of CCUK’s operating results is as follows:

Tweo Months Eight Months
Three Months Ended Nine Months Ended
Ended August 31, Ended August 31,
September 30, 2004 September 30, 2004
2003 {Date of sale) 2003 (Date of sale)
(In thousands of dollars)
Net revenues ................ L8 98054 § 74700 5 271,950 § 291,399
Income bcforc income ta\(cs and cumulatwe cffcct of
change in accounlmg pnnc:ple SRR, 9227 % 35,801 % 25393 § 80,040

Provision for income taxes .. (4,151) (15,562) (11,292) (28,802)

Cumulative effect of chang,e in accoummg prlnc1ple

for asset retirement obligations ... (1.484)
Income from discontinued operalions....................... 5016 §=20,232 $.__ 12617 =5.1,Li_

4. Goodwill and Other Intangible Assets

As of December 31, 2003 and September 30, 2004, the Company had consolidated goodwill of $267,071,000
(including $211,694,000 at CCUSA and $55,377,000 at Crown Atlantic),

The value of site rental contracts from acquisitions included in CCUSA are accounted for as other intangible
asscts with finite useful Jives, and are included in deferred financing costs and other assets on the Company’s
consolidated balance sheel. A summary of other intangible assets with finite useful lives is as follows:

Nine Months Ended September 30, 2004

Gross
Carrylng Accumulated Net Book
Amount Amortization Yalue
{In thousands of dollars)
Balance at beginning ol‘pcrlod $ 30,005 $ (14,653} § 15,352
AMOTZAUON EXPENSE ...vuverrescrmsirniensississse s esssessssssssssn st — {1,389) {1,389)
Balance at cnd ofpenod weveneseramreneremreneees 9 30,005 8 (16,042 §__ 13,963
Estimated aggregate annual annoruzatlon expcnsc
Years ending December 31, 2004 through 2008 ... voiiiiiinnneen by 1,852
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5. Long-term Debt

Long-term debt consists of the following:

December 31, September 30,

2003 2004

(In theusands of doltars)
2000 Credit Facility ... et rreitsteraearesseneneesassnsnerennenessarssssasisnssennaeneens 3 1,289,750 8 —
Crown Atlantic Cl’Cdll Facnl:ty ................................................................................. 195,000 180,000
4% Convertible Senior Notes due 2010... BTN O PV PTURTPTUIR 230,000 230,000
10%% Senior Discount Notes due 2011, net of dlSCOUﬂt .......................................... 12,366 11,341
9% Senior Notes due 2011 .. 161,712 26,133
11%% Senior Discount Notes due 201 1, net ofd|scoum.......................................... 10,979 10,700
9Y2% SCrior NOLES dUE 2011 vt seer st se e e s serrreere s enrsntasmseesssasnsesasenssassnns 114,265 4,753
1074% Senior NOtes dUe 2011 .ooviireieriieiiiieeseceeses e srrsrssersssnsa s ss e sassesmsemsmnneesie 428,695 428,695
9%% Senior Notes due 2011 . 407,225 407,225
7.5% Senior Notes due 20! 3 300,000 300,000
7.5% Series B Senior Notes due 20!3 300,000 300,000
3,446,992 1,898,847
LCSS: CUITENL MIAIUTITICS ceeeiieeiii i ceeereeereesertscnberssesssensseemeeensbseseasesabassinaessrasenanssnrs {267,142) —

$__3.182,850 3 1,898,847

2000 Credir Facility

On June 28, 2004, the Company signed a definitive agreement to sell CCUK to an affiliate of National Grid. On
August 31, 2004, the Company completed the sale of CCUK. In accordance with the terms of the 2000 Credit
Facility, the Company was required to use $1,286,568,000 of the procceds from the transaction to fully repay the
outstanding borrowings under the 2000 Credit Facility, including accrued interest and fees of $11,183,000. The
repayment of the 2000 Credit Facility resulted in a loss of $13,886,000, consisting of the write-off of unamortized
deferred financing costs.  Such loss is included in interest and other income (expense) on the Company's
consolidated statement of operations. See Note 3.

Crown Atlantic Credit Facility

In February of 2004, Crown Atlantic amended its credit facility to reduce the available borrowings from
$301,050,000 to $250,000,000. During the nine months ended September 30, 2004, Crown Atlantic repaid
315,000,000 in outstanding borrowings under the Crown Atlantic Credit Facility. Crown Atlantic utilized cash
provided by its operations to effect this repayment.

Purchases of the Company 's Debt Securities

On December 5, 2003, the Company comumenced cash tender offers and consent solicitations for all of its
outstanding 9% Senior Notes and 9%4% Senior Notes. On December 31, 2003, in accordance with the terms of the
tender offers, the purchase prices for the tendered notes (excluding accrued interest through the purchase date) were
determined to be 107.112% of the outstanding principal amount for the 9% Senior Notes and 109.140% of the
outstanding principal amount for the 9%% Senior Notes. Such purchase prices include a consent payment of $20.00
for each $1,000 principal amount of the tendered notes. On January 7, 2004, the Company (1) utilized $146,984,600
of its cash to purchasc the $135,579,000 in outstanding principal amount of the tendered 9% Senior Notes, including
accrued interest thereon of $1,763,000, and (2) utilized $124,030,000 of its cash to purchase the $109,512,000 in
outstanding principal amount of the tendered 9%% Senior Notes, including accrued interest thereon of $4,508,000.
The purchase of the tendered 9% Senior Notes resulted in a loss of $12,466,000 for the first quarter of 2004,
consisting of the write-off of unamortized deferred financing costs ($2,823,000) and the excess of the total purchase
price over the carrying value of the tendered notes ($9,643,000). The purchase of the tendered 94:% Secnior Notes
resulted in a loss of $11,652,000 for the first quarter of 2004, consisting of the write-off of unamortized deferred
financing costs ($1,642,000) and the excess of the total purchase price over the carrying value of the tendered notes
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{$10,010,000). Such losses are included in interest and other income (expense) on the Company’s consolidated
statement of operations for the nine months ended September 30, 2004. The 9% Senior Notes and 9%4% Scnior
Notes that were tendered through December 31, 2003 have been classified as current maturities of long-term debt on
the Company’s consolidated balance sheet as of December 31, 2003.

In January of 2004, the Company (1) utilized $1,570,000 of its cash to purchase $1,500,000 in outstanding
principal amount at maturity of its 10%% Discount Notes and (2) utilized $1,046,000 of its cash to purchase
$1,000,000 in outstanding principal amount at maturity of its 11%% Discount Notes, both in public market
transactions, The debt purchases resulted in losses of $249,000 that are included in interest and other income
{expense) on the Company’s consolidated statement of operations for the nine months ended September 30, 2004,

Under the terms of the indentures governing the Company’s public debt securities, any proceeds from the sale
of CCUK not invested in qualifying assets within one year must be offered to purchase such debt securities from the
Company’s bondholders at the outstanding principal amount plus accrued interest (see Note 3). On September 10,
2004, in order to satisfy these requirements under the indentures, the Company voluntarily commenced an offer to
purchase for cash up to $216,412,000 of its 10 %% Senior Notes, $205,574,000 of its 9%% Senior Notes,
$151,445,000 of its 7.5% Senior Notes and $151,445,000 of its 7.5% Series B Scnior Notes in advance of the one
year time period. The offer to purchase these securities expired on October 8, 2004, at which time the Company
accepted an aggregate of $465,000 in notes that had been tendered. On October 12, 2004, the Company utilized
$475,000 of its cash to purchase the $465,000 in outstanding principal amount of the tendered notes, including
accrued interest thereon of $10,000. The purchase of the tendered notes will result in a loss of $10,000 for the fourth
quarter of 2004, consisting of the write-off of unamortized deferred financing costs. Such loss will be included in
interest and other income (expense) on the Company’s consolidated statement of operations for the year ending
December 31, 2004,

The Company anticipates that it may purchase additional debt securities vsing a portion of the proceeds from
the salc of CCUK. See Notes 3 and 12,

Reporting Requirements Under the Indentures Governing the Company s Debt Securities (the “Indentures”)

The following information (as such capitalized terms are defined in the Indentures) is presented solely as a
requircment of the [ndentures; such information is not intended as an alternative measure of financial position,
operating results or cash flow from operations {as determined in accordance with generally accepted accounting
principles). Furthermore, the Company’s measure of the following information may not be comparable to similarly
litled measures of other companies.

Summarized financial information for (1) the Company and its Restricted Subsidiaries and (2) the Company’s
Unrestricted Subsidiaries is as follows:

September 3, 2004

Company

and Restricted Unrestricted Consolidation Consolidated

Subsidiaries Subsidiaries Eliminations ‘Total
{In thousands of dollars)

Cash and cash equIvalENLS .vceevnenr e eeecrnsenns s 835997 % 72,508 % — % 908,505
Other current assels....ovv .. 74,107 6,033 — 80,740
Property and equipment, net....... 2,906,699 676,558 — 3.583.257
Investments in Unrestricted Subsidiarics .o neiesieernenns, 477,239 — (477,239) —
GoodWiIll. ..o i ssssassesrses s ssenesns 211,694 55,377 — 267.071
OLREr AS5ET8, NEL.ovevivcee e ceneeeerenrrrrerrerrrr e e sasreseasesas 96,510 36,595 — 133,105

S 4602246 5 847671 5 (477239 §___ 4,972,678
Currenl Labilllies v v $ 154,411 $ 18,403 % — 5 172.814
Long-term debt, less current maluritics ... 1.718.847 180,000 — 1,898,847
Oher Habilities .ovevvvreeeeereeeeiree e vrvmees sssssesssessees s sroreres 49,069 4,968 — 54,037
Minority iNLerests. e 44,115 167,061 — 211,176
Redeemable preferred stock... 507,706 — — 507.706
S10cKholders” CQUILY ...oovveeicccccee s ssssr e ane 2,128,098 477,239 {477.239) 2,128,098

I 4602246 5 847671 5  (477,239) §___ 4,972,678
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Three Months Ended September 30, 2004 Nine Months Ended September 30, 2004

Company Company
and and
Restricted  Unrestricted Consolidated  Restricted  Unrestricted  Consolidated
Subsidiaries  Subsidiaries Total Subsidiaries Subsidiaries Total
(In thousands of dollars)
NELTEVENUCS 1ot sieie e $ 118672 § 30,374 § 149,046 § 352506 $§ 90,088 § 442,594
Costs of operations (exclusive of
depreciation, amortization and
FETMM (L L1101 ) [OOSR 41.403 11.579 52,982 125,048 33,980 159,028
General and administrative....on e 19,181 3.460 22,641 57.881 9,055 66,936
Corporate development ......coveeeeieeena. 211 — 211 1.021 — 1,021
Restructuring charges (credils)...onnn.... (428) (17 (445) (461) {n (478)
Asset wrile-down charges ...coooeenneenne —_ — — 2,772 1.044 3816
Non-cash general and administrative
compensation Charges.....oovvvve v 1.296 146 1.442 8.907 953 9.860
Depreciation, amortization and
BCCTEHION vt eecre e 49,934 10,653 60,587 151,224 31,707 182.931
Operating inCome ......c.ovreirimmevrreriinniens 7,075 4,553 11,628 6,114 13,366 19,480
Interest and other income {expense)....... (12,381) (1,200 (13,590) (36,732) (3.234) (39.966)
Interest expense and amorlizalion of
deferred tinancing costs .o, (49,765) {2,516) (52.281) (158,515) (7.656)  (166.171)
Provision for income 1axes ..oooooeveee.e.... (144) — (144) (481) —— {481)
MiInority interests oo iuiin e, 971 (2.700) (1,729) 2.846 (7.384) {4.538)
Income (loss) from discontinued
OPCTALIONS .. veeerreeecreee e 517.450 (1) 517.449 548,617 (169) __548.448
Net income (J088) voovnreervvercrvmenenene 3463206 8 (1873 8§ 461,333 3 361,849 $__(5077) § 356,772

Tower Cash Flow and Adjusted Consolidated Cash Flow for the Company and its Restricted Subsidiaries is as
follows under the indentures governing the 4% Convertible Senior Notes, the 10%% Senior Notes, the 9%% Senior
Notes, the 7.5% Senior Notes and the 7.5% Series B Senior Notes;

{In thousands
of dollars)

Tower Cash Flow, for the three months ended September 30, 2004 ..o $_ 101,170
Consolidated Cash Flow, for the twelve months ended September 30, 2004......co v $ 404,988
Less: Tower Cash Flow, for the twelve months ended September 30, 2004 ... (432,134)
Plus: four times Tower Cash Flow, for the three months ended September 30, 2004 ... 404.680
Adjusted Consolidated Cash Flow, for the twelve months ended September 30, 2004 .......ccovvvveeene. §__377,534

The amounts presented above for Tower Cash Flow, Consolidated Cash Flow and Adjusted Consolidated Cash Flow
include the operating results from CCUK through August 31, 2004 (the date of sale). See Note 3.

Letters of Credit
The Company has issued letters of credit to various landlords, insurers and other parties in connection with
certain contingent retirement obligations under various tower site land leases and certain other contractual

obligations. The letters of credit were issued through one of CCUSA's lenders in amounts aggregating $6,391,000
and expire on various dates through October 2003.

13
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6. Redeemable Preferred Stock

Redeemable preferred stock ($.01 par value, 20,000,000 shares authorized) consists of the following:

December 31, September 30,
2003 2004
(In thousands of dallars)

8% Cumulative Convertible Redeemable Preferred Stock; shares issued and
outstanding: 200,000 (stated net of unamortized value of warrants; mandatory
redemption and aggregate liquidation value of $200,000}........cccciiavnns $ 196614 § 196922
6.25% Convertible Preferred Stock; shares issued and outstanding: 6,361,000
{stated net of unamortized issue costs; mandatory redemption and aggregate
liquidation value of $318,050) ..ot 310,088 310,784
$___506,702 $.__507,700

In March and June of 2004, the Company paid its quarterly dividends on the 8'4% Convertible Preferred Stock
by issuing a total of 600,000 shares of its common stock. As allowed by the Deposit Agreement relating to dividend
payments on the 8'%4% Convertible Preferred Stock, the Company purchased the 600,000 shares of common stock
from the dividend paying agent for a total of $8,247,000 in cash. The Company utilized cash from an Unresiricted
investment subsidiary to effect the stock purchases. The Company may choose to continue issuances and purchases
of stock in the future in order to offset dilution caused by the issuance of common stock as dividends on its preferred
stock. See Note 7.

7. Stockholders’ Equity

[n February of 2004, the Company issued 35,400 shares of common stock to the non-executive members ofits
Board of Directors. These shares had a grant-date fair value of $11.85 per share. In connection with these shares, the
Company recognized non-cash general and administrative compensation charges of $419,000 for the three months
ended March 31, 2004.

In March, April and May of 2004, the Company granted approximately 1,343,000 shares of restricted common
stock to approximately 500 of its employees (including approximately 175 employees of CCUK). These restricted
shares had a weighted-average grant-date fair value of $13.99 per share, determined based on the closing market
price of the Company’s common stock on the grant dates. The restrictions on the shares will expire in various annual
amounts over the vesting period of four years, with provisions for accelerated vesting based on the market
performance of the Company'’s common stock. In connection with these restricted shares, the Company will
recoghize non-cash gencral and administrative compensation charges of approximately $18,800,000 over the vesting
period. Such charges will be reduced in the event that any of the restricted shares are forfeited before they become
vesied, In order to reach the first target level for accelerated vesting of these restricted shares, the market price of the
Company’s common stock would have to close at or above $14.81 per share (125% of the base price of $11.85 per
share) for twenty consccutive trading days. Reaching the first target level would result in the restrictions expiring
with respect to one third of these restricted shares. In order to reach the second and third target levels for accelerated
vesting of these restricted shares, the market price of the Company’s common stock would have to close at or above
$18.52 per share and $23.14 per share, respectively (125% of each of the previous target levels), for twenty
consecutive trading days. Reaching each of the second and third target levels would result in the restrictions expiring
with respect to an additional third of these restricted shares. The vesting terms for the restricted shares held by
CCUK cmployees were modified upon the closing of the sale of CCUK (see Notes 3 and 12).

On April 27, 2004, the market performance of the Company’s common stock reached the third (and final) target
level for accelerated vesting of the restricted common shares that had been issued during the first quarter of 2003.
This third target level was reached when the market price of the Company’s common stock closed at or above
$12.45 per share (150% of the second target level of $8.30 per share) for twenty consecutive trading days. As a
result, the restrictions expired with respect to the final third of such outstanding shares during the second quarter of
2004. The acceleration of the vesting for these shares resulted in the recognition of non-cash general and
administrative compensation charges of $5,378,000 for the three months ended June 30, 2004, All of the executives
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and employees elected 10 sell a portion of their vested shares in order to pay their respective minimum withholding
1ax liabilities, and the Company arranged to purchase these shares in order to facilitate the stock sales. The Company
purchased approximately 587,300 of such shares of common stock (at a price of $14.92 per share) for a total of
$8,762,000 in cash. The Company utilized cash from an Unrestricted investment subsidiary te effect the stock
purchase.

In August of 2004, the Company began purchasing its common stock in public market transactions. Through
September 3, 2004, the Company purchased a total of 2,666,400 shares of common stock. The Company tilized
$35,981,000 in cash from an Unrestricted investment subsidiary to effect these common stock purchases. The
Company may choose to continue purchases of common stock in the future. See Note 6.

8. Per Share Information

Per share information is based on the weighted-average number of common shares cutstanding during cach
period for the basic computation and, if dilutive, the weighted-average number of potential common shares resulting
from the assumed conversion of outstanding stock options, warrants, convertible preferred stock and convertible
senior notes for the diluted computation.

A reconciliation of the numerators and denominators of the basic and diluted per share computations is as
follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2003 2004 2003 2004

{In thousands of dollars, except per share amounts)
L.oss from continuing operations before cumulative effect of

change in accounting prnCiple .voecor e ieenesee e 3 (104,754) § (56,116) § (261,591) 8 (191,676)
Dividends on preferred stock... (9,496) (9,836) (44,297)  (28,364)
Gains (losses) on purchases ofpreferred slock — — 349 =

Loss from continuing operations before cumulatwe eff'ect of
change in accounting principle applicable to common stock for

basic and diluted compuAtions ........ccccoevininnsiennnsiesnnne. (114,250)  (65,952) (305,539} (220,540)
Income from discontinued operations... 5,076 517,449 12,617 548,448
Cumulative effect of change in accountmg prm(:lple ..................... — — (351) —
Net income (loss) applicable to common stock for basic and

diluted computations.............. cererenes $(109174) § 451,497 §(293,473) §_ 327,908

Weighted-average numbcr ot"common sharcs outstandln}, durmg
the period for basic and diluted computations (in thousands).... __216621 _ 222,841 __ 216,516 _ 221,329
Per common share—basic and diluted:
Loss from continuing operations before cumulative effect

of change in accounting principle..........ocvvrvericoeme 8 (0.53) 3 (03005 (141D 8 (1.00)
Income from discontinued operauons 0.03 232 0.06 2.48
Cumulative effect ofchanbe in accountmg prmc1plc - — (0.01) —
Net INCoME {1088) ..cuvevcieeieiincrcinsieicreserensnesnissssesanenecernnes 3 (0,50 5_0) 3202 3 (l36)§ 148
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The calculations of common shares outstanding for the diluted computations exclude the following potential
common shares. The inclusion of such potential common shares in the diluted per share computations would be
antidilutive since the Company incurred net losses from continuing operations for all periods presented.

September 30,
2003 2004
(in thousands)
Options to purchase shares of common stock.......oovvivvieenn 20,659 15,403
Warrants to purchase shares of common stock at an exercise pncc
OF $7.50 PEr SHATC ..o e 640 640
Warrants to purchase shares of common stock at an exercise pricc
of $26.875 per share .. 1,000 1,000

Shares of 8'4% Cumuhtlvc Convemb]e Redeemable Pref'crred
Stock which are convertible into shares of common stock at a
conversion price of $26.875 per share..........ce... 7,442 7,442
Shares of 6.25% Convertible Preferred Stock Wthh are converublc
into shares of common stock at a conversion price of $36.875 per

share... 8,625 8.625

Shares of reslrlcted common stock 1,890 1,389
4% Convertible Senior Notes Wthh are convemb[c mto shares of

common stock at a conversion price of $10.83 per share 21,237 21.237

Total potential cCOMMON ShATES.....c.vvvvciivrieiiiie e 61,493 ' 53,736

As of September 30, 2004, cutstanding stock options include (1) 7,223,000 options at exercise prices ranging
from $-0- 10 $14.81 per share and a weighted-average exercise price of $8.68 per share, and (2) 8,180,000 options at
excrcise prices ranging from $15.13 to $39.75 per share and a weighted-average exercise price of $23.51 per share.

9.  Commitments and Contingencies

The Company is involved in various claims, lawsuits and proceedings arising in the ordinary course of business.
While there are uncertainties inherent in the ultimate outcome of such matters and it is impossible to presently
determine the ultimate costs that may be incurred, management belicves the resolution of such uncertainties and the
incurrence of such costs should not have a material adverse effect on the Company’s consolidated financial position
or results of operations.

10. Operating Segments

The measurement of profit or loss currently used to evaluate the results of operations for the Company and its
operating segments is earnings before interest, taxes, depreciation and amortization, as adjusted (“Adjusted
EBITDA™). The Company defines Adjusted EBITDA as net income (loss) plus cumulative effect of change in
accounting principle, income from discontinued operations, minority interests, provision for income taxes, interest
expense, amortization of deferred financing costs and dividends on preferred stock, interest and other income
{expense), depreciation, amortization and accretion, non-cash general and administrative compensation charges,
asset write-down charges and restructuring charges (credits). Adjusted EBITDA is not intended as an alternative
measure of operating results or cash flow from operations (as determined in accordance with generally accepted
accounting principles), and the Company’s measure of Adjusted EBITDA may not be comparable to similarly titled
measures of other companies. There are no significant revenues resulting from transactions between the Company’s
operating segments.
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CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

As a result of the sale of CCUK, the Company has restated its financial statements to present CCUK’s results of
operations and cash flows as amounts from discontinued operations (see Note 3). Such restatements have been made
for all periods presented. The financial results for the Company’s operating segments are as follows:

‘I'hree Months Ended September 30, 2004

Corporate
Crown Office Consolidated
CCUSA CCUK CCAL Atlantic and Other Total
(In thousands of dellars)
Nel revenues:
Site renlal .ot 5 93810 $ — § 8775 %5 28505 % — $ 134090
Network services and other.................. 12,112 — 975 1.869 — 14,956
108,922 — 9,750 30374 — 149,046
Costs ol operations (exclusive of
depreciation, amortization and aceretion).. 37.579 — 3Ng 11,484 — 52,982
General and adnuinistrative ..., 13.069 — 2,508 1.289 5,775 22,641
Corporale development — — — — 211 211
Adjusted EBITDA oot 58.274 — 3.323 17.601 (5.986) 73,212
Restructuring charges (Credits) .....ovmecceenenns {428 — — {17) — {445)
Non-cash gencral and administrative
compensation charges.............ovveiceens 725 —_ 9 144 564 1,442
Depreciation, amortization and accretion ....... 45,429 —_ 4,511 10,548 99 60,387
Operating incomae (1058) .. 12.548 — (1,197} 6.926 (6.649) 11,628
intcrest and other inCome (EXPense) ... (11.852) — (368) 45 (1.415) (13,590)
Interest expense and amortization of deferred
financing CosiS..ouurmrenccirinns v (11,661) — {978) (2.516) (37.126) (52.281)
Provision for income Laxes .... — — {144} — —_ (144)
MINnority IereslS. .o — - 971 (2.700) —_ (1.729)
Income from discontinued operations...... — 517,449 — — — 517,449
Nt ineome {loss) ... s seeeceeer s $ (10965) § 517442 §  (1216) §___1,755 $_(45190) $_461,333
Capital expenditures ...ovevovve e $_ 7,058 576 52086 5 38 5 9758
Total assets (at period end) oo $3,026,713 % — $_ 37704 5_776,920 5851341 $4.972.678




CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Nine Months Ended September 30, 2004

Corporate
Crown Office Cuonsolidated
CCUSA CCUK CCAL Atlantic and Other Tutal
(In thousands of dollars)
Net revenues:
Siterental..coeceviniennn, $ 282546 3% — $ 27585 % 84291 § — § 394422
Network services and
Other e Corevare 39,338 — 3302 5,532 — 48,172
321,884 — 30.887 89,823 — 442 594
Costs of operations
(exclusive of depreciation,
amortization and accretion). 112,920 — 12,541 33,567 —_ 159,028
General and administrative...... 39417 — 7518 4,015 15,986 66,936
Corporate development........ — — — — 1,021 1,021
Adjusted EBITDA .................. 169,547 —_ 10,828 52,241 (17,007) 215,609
Restructuring charges
[ 21113 JOO (428) — — a7 (33) (478)
Asset write-down charges....... 2,772 —_ — 1,044 — 3,816
Non-cash general and
administrative
compensation charges .,....... 4,372 — 50 949 4,489 9,860
Depreciation, amortization
and accretion i, 137.238 — 13.844 31,399 450 182,931
Operating income (loss).......... 25,593 — (3,066) 18,866 (21,913) 19,480
Interest and other income
(EXPENSE) oo, (11,682) — (689) 152 (27,747) (39.966)
Interest expense and
amortization of deferred
financing costs ..., (43,328) — (3,438) (7,656)  (111,749) (166,171)
Provision for income taxes ..... — — (481) — — (481)
Minority interests......o........ —_ — 2,846 (7,384) — (4,538)
Income from discontinued
Operations....c.covvererives Sonernens — 548,448 - — — 548,448
Net income (1088).....ccerenrannnn., $_(29417) 8 548448 §_(4,828) § 3978 § (161.409) §__356,772
Capital expenditures .............. $__ 23230 §_L161 3 4565 % 259 §__ 29215




CROWN CASTLE INTERNATIONAL CORP, AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Three Menths Ended September 30, 2003

Corporate
Crown Office Consolidated
CCUSA CCUK CCAL Atlantic and Other Tolal
{1n thousands of dollars)
Net revenues:
SHE TEDMAl oo e $ 87880 % — § 670 § 25507 — § 120,127
Network services and other 12,999 — 1,035 3.362 p— 17,396
100,879 — INER 28,869 — 137,523
Costs of operations (exclusive of depreciation,
amortization and aCerelion) ..........eeweeerrerns 37.237 — 3,274 9,729 —_ 50,240
General and administrative ... 11,985 — 2,037 1,445 5,955 21,422
Corporaie development........ — — — — 1,039 1,639
Adjusted EBITDA ... 51,657 — 2,464 17.695 (6,994) 04.822
Restructuring charges (credits) (734) s — (324) — (1,058)
Asset write-down charges... 1,991 —_ — 4,146 — 6,137
Non-cash general and .1dmlm~.tralwc
compensation charges.... . - 2.798 — — 656 2,751 6,205
Depreciation. amortization «md act.rt.llon 45,708 — 4,141 10,561 436 60,846
Operating income (1055 cuuuenruvrerrnrsirones - 1.894 —_ (1.67D 2.656 (10.181) (7.308)
Interest and other income (Expense) ......cveceecenes (168) —_ 218 145 (35299)  (35.104)
Interest expense, amortization of deferred
financing costs and dividends on preferred
stock . (7.852) — (922) {3.809) (49.825) {62,408)
Provision for income taxes.., " — — (85) — — (85)
MINOFLY INLETESIS ..coverrren e s ensane — — 881 (730) — 151
Income from discontinued operations................. — 5.076 — — — 5.076

Nel ineome (1o88)..eveerevrimieie

Capital expenditures

by

735

2165 §

5 (1,383 §__(L738) 5__(95,305) $_(99,678
28 $_.6,002



CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Nine Months Ended September 30, 2003

Corporate
Crown Office Conselidated
CCUSA CCUK CCAL Atlantic and QOther Total
{In thousands of dollars)
Net revenues:
Site rental..oviecin,., $ 255,981 — % 18,868 $ 75,759 § — 8§ 350,608
Network services and
other i, 41,149 — 2,677 10,118 — 53,944
297.130 — 21,545 85.877 — 404,552
Costs of opcerations
{exclusive of depreciation,
amortization and
ACCIELiON) vvvvvireerernennen. 113,442 — 9,200 32,621 — 155,263
General and administrative...., 38,048 —_ 5,385 4,569 16,158 64,160
Corporate development........... — — — — 3,577 3,577
Adjusted EBITDA ..o, 145,640 — 6,960 48,687 (19,735) 181,552
Restructuring charges
(redits) .o, 1,580 — — (289) — 1,291
Asset write-down charges....... 3,352 — —_ 4,165 — 7517
Non-cash general and
administrative
compensation charges....., 6,675 — — 1,348 5910 13,933
Depreciation, amortization
and aceretion ....oeeveveveeenn, 138368 — 11,869 31,419 1416 183.072
Operating income (loss}.......,.. (4,335) — (4,909) 12,044 (27,061 (24,261)
Intercst and other income
(EXPENSC) crecricrecrinnircrrririnn, 353 — 615 {7.957) (38,949) (45,938)
[nterest expense, amortization
of deferred financing
costs and dividends on
preferred stock ............ (24,774) — (2,757) (11,574  (150,823) (189,928)
Provision for income taxes ..... — — (328) —_ — (328)
Minority interests........coecvnan., (15) — 2,618 (3.739) — (1,136)
Income from discontinued
OPCErations...ooovvcsinneini, — 12,617 — — — 12,617
Cumulative effect of change
in accounting principle
for asset retirement
obligations..........cccceemi.. (394) — (57) (100) — (551)
Net income (loss)..occirirnenn. $_ (29,165) § 12617 § (4,818) $__(11,326) $_(2i6,833) $ (249,525)

Capital expenditures ..............,

$ 11,233

1,995 3 7357 §

17§ 20,702

11. Restructuring Charges and Assct Write-Down Charges

At December 31, 2003 and September 30, 2004, other accrued liabilitics includes $2,716,000 and $1,487,000,
respectively, related to restructuring charges. A summary of the restructuring charges by operating segment is as

follows:



CROWN CASTLE INTERNATIONAL CORP, AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Nine Months Ended September 30, 2004

Corpaorate
Crown Office Consolidated
CCUSA Atlantic and Other Total

(In thousands of dollars)
Amounis accrued at beginning of pcriod:

Employee severance.. 492 3 — 5 33 % 525
Costs of office c]osurcs and olhcr 2,143 48 — 2,191
2,635 48 33 2716
Amounts charged (credited) to expense:
Employee SEVErance. .......co.orveevenreseeeesinnns — — (33) (33)
Costs of office closures and other................. (428) (17) — {445)
Total restructuring charges
{Credits) vvvrrerrrirrreeiereeererereeneeeneas (428) (17} 3 (478)
Amounts paid:
Employee severance.. {492) — — (492)
Costs of office closurcs and olhcr................. (228) an — (259)
{720) (31) — (751}
Amounts accrued at end of period:
Employee SeVerance........ccocoeeeereervennersrninenes — —_ — —
Costs of office closures and other ................. 1,487 — — 1,487
) 1,487 § — § — 5 1,487

During the nine months ended September 30, 2004, the Company abandoned or disposed of certain tower sites
and sites in development and recorded asset write-down charges of $2,772,000 for CCUSA and 31,044,000 for
Crown Atlantic.

12. Subsequent Events

On October 27, 2004, the market performance of the Company’s common stock reached the first target level for
accelerated vesting of the restricted common shares that had been issued during March, April and May of 2004 (sce
Note 7). This first tarpet level was reached when the market price of the Company’s common stock closed at or
above $14.81 per share (125% of the base price of $11.85 per share) for twenty consecutive trading days. As a
result, the restrictions expired with respect to the first third of such outstanding shares during the fourth quarter of
2004. The acceleration of the vesting for these shares will result in the recognition of non-cash general and
administrative compensation charges of approximately $3,133,000 for the three months ending December 31, 2004,
of which 32,495,000 will be recorded in continuing operations and $638,000 will be charged to the net gain on
disposal of CCUK (see Note 3). Most of the executives and employees sold a portion of their vested shares in order
to pay their respective minimum withholding tax liabilities, and the Company arranged to purchase these shares in
order to facilitate the stock sales. The Company purchased approximately 153,100 of such shares of common stock
(at a price of $15.52 per share) for a total of $2,376,000 in cash. The Company utilized cash from an Unrestricted
investment subsidiary to effect the stock purchase.

On November 4, 2004, the Company entercd into an agreement with a subsidiary of Verizon Communications
(“Verizon™) to acquire Verizon’s 37.245% equity interest in the Crown Castle Atlantic venture (“Crown Atlantic™).
On that date, the Company acquired such equity interest for $295,000,000 in cash, inclusive of approximately
$15,000,000 of net working capital. Following the transaction, the Company owns 100% of Crown Atlantic. The
Company will account for the acquisition of the minority interest in Crown Atlantic using the purchase method.
Following this transaction, the Company intends to combine the Crown Atlantic operating segment with the CCUSA
operating segment {sce Note 10). This change in reportable segments will be made in the Company’s consolidated
financial statements for the year ending December 31, 2004, and segment information for all prior periods presented
will be restated at that time.

On November 8, 2004, the Company commenced a cash tender offer for all of its outstanding 4% Convertible

Senior Notes. In accordance with the terms of the tender offer, the purchase price for the tendered notes will be
determined on December 3, 2004. The tender offer will expire on December 7, 2004,
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion is intended to assist in understanding our consolidated financial condition as of
September 30, 2004 and our consolidated results of operations for the three- and nine-month periods cnded
September 30, 2003 and 2004. The statements in this discussion regarding the industry outlook, our expectations
regarding the future performance of our businesses and the other non-historical statements in this discussion arc
forward-looking statements. These forward-looking statements are subject to numerous risks, uncertainties and
assumptions, including but not limited to prevailing market conditions and those set forth below under the captien
“Liquidity and Capital Resources — Factors That Could Affect Future Results ™.

The following discussion should be read in conjunction with the response to Part [, ltem | of this report and the
consolidated financial statements of the Company, including the related notes, and “Management’s Discussion and
Analysis of Financial Conditicn and Results of Operations” included in the Form 10-K. Any capitalized terms used
but not defined in this Item have the same meaning given to them in the Form 10-K.

On June 28, 2004, we signed a definitive agreement to sell our UK subsidiary (“CCUK™} to an affiliate of
National Grid Transco Plc (“National Grid™). As a result, we have restated our financial statements to present
CCUK’s assets, liabilities, results of operations and cash flows as amounts from discontinued operations. Such
restatements have been made for all periods presented. On August 31, 2004, we completed the sale of CCUK. See
“—Liquidity and Capital Resources".

Results of Operations

The following information is derived from our historical Consolidated Statements of Operations for the periods
indicated.
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Three Months Ended Three Months Ended Nine Months Ended Nlre Months Ended

Scptember 30, 2003 September 30, 2004 September 30, 2003 September 30, 2004
Percent of Percent of Percent of Percent of
Net Net Nel Net
Amoung Revenues Amaunt Revenues Amount Revenucs Amount Revenues
{In thousans of dollars)
Net revenues:
SHE TN oo e $ 120,127 B7.4% § 134,090 90.0% $ 350,608 86.7% § 394,422 89.1%
Network services and other. 17,396 126 1495  _100 53944 133 48172 _109
Total net revenues ........vveerivens 137,523 1000 149046 1000 404,552 1000 442,594 1000
Operating expenses:
Costs ul'opt.nlions
Site ental. .. . 40,062 334 42,196 31.5 120,655 344 124974 31.7
Network scrvices and other., 10,178 585 10,786 7201 __ 34608 642 __ 34054 707
‘Total costs of operations ., 50,240 36.5 52,982 355 155263 384 159,028 359
Genernl and administrative | 21,422 15.6 22,641 152 64,160 15.9 66,936 15.1
Corporate development ...... 1,039 08 20 0.1 3,577 0.9 1,021 0.2
Restruciuring charges {credits) ... (1,058) (0.8) (445) (0.3) 1,291 03 “78)  (0.1)
Asset write-down charges ... . 6,137 45 —— — 7,517 1.8 1816 09
Non-cash generaf and adm:mstmnvc
compensation charges ..o, 6,205 4.5 1,442 1.0 13,933 34 9,860 22
Depreciation, amortization and
RCCTCHON -.oceevrareevoarsssressrencssnees 60,846 44,2 60,587 407 183072 453 182031 _4id
Operating ineome (1058 .........ovveennrrsirerenees (7.308) (5.3) 11,628 7.8 (24,261)  (6.0) 19,480 4.4
Qther income {expense);
Interest and other ingome (expense) .. (35,104) (25.5) (13,590) 9.1 (45938) (11.4) (39.966) (9.0}
Interest expense and amontization of’
deterred financing ¢osts ..o ... (62,408) {45.4) (52,281) (35.1) (189.928) {469) (166,171 (37.6)
Loss from continuing operations before
income taxes, minority interesis and
cumulative ¢flect of change in
accounting principle. ... {104,820} (76.2) (54,243) {364) (260,127} (64.3) (186,657 (42.2)
Provision for income taxes... (85) (0.1} {144} 0.1y (328) 0.1 (481) 0.1
Minority interests ............. 151 ol {1,729) (L2 (136 (03 __ (4538) _(1.0)
Loss trom continuing operali
cumulative eflect of change in
accounting principle ..o, (104,754 (76.2) (56,116) (37.71) (261,591} (64.7) (191,676}  (43.3)
Discontinued operations:
income from operations of CCUK, net of
tax,, 5076 37 20,239 136 12,617 31 51,238 11.6
Net gam on dlsposal ot CCUI\ net ol'mx — 497210 3336 —_ = __497.210 1123
[ncome from discontinued operations,
NET O TAX e e et 5036 37 S17,449 3472 12687 _3.1  _ _S48448 1239
Inceme (loss) betore cumulative effect of
change in accounting principle ..o (99.678) (72.5) 461,333 3095 (248,974) (61.6) 356,772 80.6
Cumulative effect of change in accounting
principle for asset retirement obl :;,'umns — e (551) _(0.1) A
Net income (loss) ... Lﬁ,ﬂ 8) J[12.5)% $_ 461,333 309.5% £.(249,525) (61.7)% =3iﬁ,z._1_2 80.6%

Comparison of Three Months Ended September 30, 2004 and 2003

Site rental revenues for the three months ended September 30, 2004 were $134.1 million, an increase of $14.0
million, or 11.6%, from the threc months ended September 30, 2003. Of this increase, $8.9 million was atiributablc
to CCUSA, $2.0 million was attributable to CCAL and $3.0 million was attributable to Crown Atlantic. Network
services and other revenues for the three months ended September 30, 2004 were $15.0 million, a decrease of $2.4
miilion from the three months ended September 30, 2003. This decrease was primarily attributable to a $1.5 million
decrease from Crown Atlantic and a $0.9 million decrease from CCUSA.

Total revenues for the three months ended September 30, 2004 were $149.0 million, a net increasc of $11.5
million from the three months ended September 30, 2003, The increases in site rental revenues reflect the new tenant
additions on our tower sites and contractual escalations on existing leases. In 2004, the rate of new tenant additions
on our US tower sites has been approximately 25% greater than the comparable periods in 2003. The decreases in
network services and other revenues reflect our efforts to de-emphasize this area of our business and increased
competition. We expect that network services and other revenues may continue to decline as a percentage of total
revenues for CCUSA and Crown Atlantic.



Site rental costs of operations for the three months ended September 30, 2004 were $42.2 million, an increase of
$2.1 million from the three months ended September 30, 2003. This increase was primarily attributable to cost
increases of $1.1 million for CCUSA, $0.3 million for CCAL and $0.7 million for Crown Atlantic. Such cost
increases relate 1o normal and customary increases in ground rentals, repairs and maintenance and property taxcs.
Network services and other costs of operations for the three months ended September 30, 2004 were $10.8 million,
an increase of $0.6 million from the three months ended September 30, 2003. This increase was primarily
altributable to a $1.0 million increase in costs from Crown Atlantic and a $0.4 million increase in costs at CCAL,
partiafly offset by a $0.8 million decrease in costs from CCUSA.

Total costs of operations for the three months ended September 30, 2004 were $53.0 million, a net increase of
$2.7 million from the three months ended September 30, 2003. Gross margins (net revenues less costs of operations)
for site rental as a percentage of site rental revenues increased to 68.5% for the three months ended September 30,
2004 from 66.6% for the three months ended September 30, 2003, because of higher margins from the CCUSA,
CCAL and Crown Atlantic operations. Gross margins for network services and other as a percentage of network
services and other revenues decreased to 27.9% for the three months ended September 30, 2004 from 41.5% for the
three months ended September 30, 2003 because of lower margins from the Crown Atlantic operations, partially
offset by higher margins from the CCUSA operations.

General and administrative expenses for the three months ended September 30, 2004 were $22.6 million, an
increase of $1.2 million from the three months ended September 30, 2003, This increase was primarily attributable
10:

(1) 2 $0.5 million increase in expenses at CCAL (attributable to increased employee and other costs associated
with increased business activity), and

{2) a$1.1 million increase in expenses at CCUSA (primarily attributable to the transfer of a strategic business
unit from the corporate office segment to CCUSA), partially offset by

(3) a $0.2 million decrease in expenses at our corporate office segment (partially attributable to the transfer of
such strategic business unit from the corporate office segment to CCUSA), and

{(4) a$0.2 million decrease in expenses at Crown Atlantic.

General and administrative expenses as a percentage of revenues decreased to 15.2% for the three months ended
Scptember 30, 2004 from 15.6% for the three months ended September 30, 2003, primarily due to stable overhcad
costs as compared to increasing revenues for CCUSA and Crown Atlantic.

Corporate development expenses for the three months ended September 30, 2004 were $0.2 million, compared
to $1.0 million for the three months ended September 30, 2003, This decrease was primarily attributable to a
decrease in salary costs related to corporate activities.

For the threc months ended September 30, 2004, we recorded non-cash gencral and administrative
compensation charges of $1.4 million related to the issuance of stock and stock options to certain employees and
exccutives, compared 10 $6.2 million for the three months ended September 30, 2003. On October 27, 2004, the
market performance of our common stock reached the first target level for accelerated vesting of the restricted
common shares that had been issued during March, April and May of 2004. This first target level was reached when
the market price of our common stock closed at or above $14.81 per share (125% of the base price of $11.85 per
share) for twenty consecutive trading days. As a result, the restrictions expired with respect to the first third of such
outstanding shares during the fourth quarter of 2004. The acceleration of the vesting for these shares will result in
the recognition of non-cash general and administrative compensation charges of approximately $3.1 million for the
three months ending December 31, 2004, of which $2.5 millien will be recorded in continuing operations and $0.6
million will be charged to the net gain on disposal of CCUK.

Depreciation, amortization and accretion for the three months ended September 30, 2004 was $60.6 million, a

decrease of $0.3 million from the three months ended September 30, 2003. This decrease was primarily attributable
to:
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(1) a3$0.3 million decr‘ease in depreciation from CCUSA, and

{2) a3$0.3 million decrease in depreciation at our corporate office segment, partially offsct by

(3) a 30.4 million increase in depreciation from CCAL.

Interest and other income (expense) for the three months ended September 30, 2004 resulted primarily from:

(1) a loss of $13.9 million from the repayment of our 2000 credit facility (see “—Liquidity and Capital
Resources™, and

(2) $1.4 million from our share of losses incurred by unconsolidated affiliates, partially offset by
(3) interest income from invested cash balances.

Interest expense and amortization of deferred financing costs for the three months ended September 30, 2004
was $52.3 million, a decrease of $10.1 million, or 16.2%, from the three months ended September 30, 2003, This
decrease was primarily attributable to:

(1) purchases and redemptions of our debt securities in 2003 and 2004 (sec “—Liquidity and Capital
Resources™), and

(2) reductions in outstanding bank indebtedness at Crown Atlantic, partially offset by
(3) the issuance of the 4% senior notes, the 7.5% senior notes and the 7.5% Series B senior notes in 2003, and

{4) an increase in outstanding bank indebtedness at CCUSA in 2003, the proceeds of which were used to retire
CCUK s indebtedness and purchase certain of our public debt and preferred stock.

Minority interests represent the minority partner’s 37.245% interest in Crown Atlantic’s operations and the
minority shareholder’s 22.4% interest in the CCAL operations.

Comparison of Nine Months Ended September 30, 2004 and 2003

Site renta| revenues for the nine months ended September 30, 2004 were $394.4 million, an increase of $43.8
million, or 12.5%, from the nine months ended September 30, 2003. Of this increase, $26.6 million was altributable
1o CCUSA, $8.7 million was attributable to CCAL and $8.5 million was attributable to Crown Atlantic. Network
services and ather revenues for the nine months ended September 30, 2004 were $48.2 million, a decrease of $5.8
million from the nine months ended September 30, 2003. This decrease was primarily attributable to a $1.8 million
decrease from CCUSA and a $4.6 million decrease from Crown Atlantic, partially offset by a $0.6 million increase
from CCAL.

Total revenues for the nine months ended September 30, 2004 were $442.6 million, a net increase of $38.0
million from the nine months ended September 30, 2003, The increases in site rental revenues reflect the new tenant
additions on qur tower sites and contractual escalations on existing leases. In 2004, the rate of new tenant additions
on our US tower sites has been approximately 25% greater than the comparable periods in 2003. In addition,
CCAL’s site rental revenues for the nine months ended September 30, 2004 include a nonrecurring contractual
payment of $2.1 million related to a site commitment agreement with one of its customers. The decreases in network
services and other revenues reflect our efforts to de-emphasize this area of our business and increased competition.
We expect that network services and other revenues may continue to decline as a percentage of total revenues for
CCUSA and Crown Atlantic,

Site rental costs of operations for the nine menths ended September 30, 2004 were $125.0 million, an increase
of $4.3 million from the nine months ended September 30, 2003. This increase was primarily attributable to cost
increases of $2.7 million for CCAL, $0.9 million for CCUSA and $0.7 million for Crown Atlantic. Such cost
increases relate to normal and customary increases in ground rentals, repairs and maintenance and property taxes,

25



Network services and other costs of operations for the nine months ended September 30, 2004 were $34.1 million, a
decrease of $0.6 million from the nine months ended September 30, 2003. This decrease was primarily attributable
to a $1.4 million decrease in costs from CCUSA, partially offset by a $0.2 million increase in costs from Crown
Atlantic and a $0.6 million increase in costs from CCAL,

Tatal costs of operations for the nine months ended September 30, 2004 were $159.0 million, a net increase of
$3.8 million from the nine months ended September 30, 2003. Gross margins (net revenues less costs of operations)
for site rental as a percentage of site rental revenues increased to 68.3% for the nine months ended September 30,
2004 from 63.6% for the nine months ended September 30, 2003, because of higher margins from the CCUSA,
CCAL and Crown Atlantic operations. Gross margins for network services and other as a percentage of network
services and other revenues decreased to 29.3% for the nine months ended September 30, 2004 from 35.8% for the
uine months ended September 30, 2003 because of lower margins from the Crown Atlantic operations.

General and administrative expenses for the nine months ended September 30, 2004 were $66.9 million, an
increase of $2.8 million from the nine months ended September 30, 2003. This increase was primarily attributable
to:

(1) a$2.1 million increase in expenses at CCAL (attributable to increased employee and other costs associated
with increased business activity), and

{2) a $1.4 million increase in expenses at CCUSA (primarily attributable to the transfer of a strategic business
unit from the corporate office segment to CCUSA), partially offset by

(3) a $0.2 million dccrease in expenses at our corporate office segment (partially attributable to the transfer of
such strategic business unit from the corporate office segment to CCUSA), and

(4) a%$0.6 million decrease in expenses at Crown Atlantic.

General and administrative expenses as a percentage of revenues decreased to 15.1% for the nine months ended
September 30, 2004 from 15.9% for the nine months ended September 30, 2003, primarily duc to stable overhcad
costs as compared to increasing revenues for CCUSA and Crown Atlantic.

Corporate development expenses for the nine months ended Scptember 30, 2004 were $1.0 million, compared
to $3.6 million for the nine months ended September 30, 2003. This decrease was primarily attributable 10 a
decrease in salary costs related to corporate activities.

During the nine months ended September 30, 2004, we recorded asset write-down charges of $3.8 million for
CCUSA and Crown Atlantic. Such non-cash charges related to the abandonment or disposal of certain tower sites
and sites in development.

For the nine months ended September 30, 2004, we recorded non-cash general and administrative compensation
charges of $9.9 million related to the issuance of stock and stock options to cerlain employces and executives,
compared to $13.9 million for the nine months ended September 30, 2003. On April 27, 2004, the market
performance of our common stock reached the third (and final) target level for accelerated vesting of the restricted
common shares that had been issued during the first quarter of 2003. This third target level was reached when the
market price of our common stock closed at or above $12.45 per share (150% of the second target level of $8.30 per
share) for twenty consecutive trading days. As a result, the restrictions expired with respect to the final third of such
outstanding shares during the second quarter of 2004. The acceleration of the vesting for these shares resulted in the
recognition of non-cash general and administrative compensation charges of $5.4 million for the second quarter of
2004. The restricted common shares that were issued during the first quarter of 2003 were granted to approximately
350 employees, while the restricted commen shares that were issued in March through May of 2004 were granted to
approximately 500 employees (including approximately 175 employees of CCUK).

On October 27, 2004, the market performance of our common stock reached the first target level for accelerated

vesting of the restricted common shares that had been issued during March, April and May of 2004. This first target
level was reached when the market price of our common stock closed at or above $14.81 per share (125% of the
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base price of $11.85 per share) for twenty consecutive trading days. As a result, the restrictions expired with respect
to the first third of such outstanding shares during the fourth quarter of 2004. The acceleration of the vesting for
these shares will result in the recognition of non-cash general and administrative compensation charges of
approximately $3.1 million for the three months ending December 31, 2004, of which $2.5 million will be recorded
in continuing operations and $0.6 million will be charged to the net gain on disposal of CCUK.

Depreciation, amortization and accretion for the nine months ended September 30, 2004 was $182.9 million, a
decrease of $0.1 million from the nine months ended September 30, 2003. This decrease was primarily attributable
to:

(1) a$1.1 million decrease in depreciation from CCUSA, and

{2) a$1.0 million decrease in depreciation at our corporate office segment, partially offset by

(3) a $2.0 million increase in depreciation from CCAL,

Interest and other income (expense) for the nine months ended September 30, 2004 resulted primarily from:

(1) losses of $24.4 million from purchases of our debt securities (see “—Liquidity and Capital Resources™),

o,

(2) 2 loss of $13.9 million from the repayment of our 2000 credit facility (see “—Liquidity and Capital

Resources™), and
(3) $4.0 million from our share of losses incurred by unconsolidated affiliates, partially offsct by
(4) interest income from invested cash balances.

Interest expense and amortization of deferred financing costs for the nine months ended Scptember 30, 2004
was $166.2 million, a decrease of $23.8 million, or 12.5%, from the nine months ended Scptember 30, 2003. This
decrease was primarily attributable to:

(1) purchases and redemptions of our debt securities in 2003 and 2004 (sece “—Liquidity and Capital
Resources™), and

(2) reductions in outstanding bank indebtedness at Crown Atlantic, partially offset by
{3) the issuance of the 4% senior notes, the 7.5% senior notes and the 7.5% Series B scnior notes in 2003, and

{4) an increase in outstanding bank indebtedness at CCUSA in 2003, the proceeds of which were used to retire
CCUK’s indebtedness and purchase certain of our public debt and preferred stock.

Minority interests represent the minority partner’s interest in Crown Atlantic’s operations (43.1% through April
30, 2003 and 37.245% since May 1, 2003), the minority partner’s interest in the operations of the Crown Castle GT
Joint venture (17.8% through April 30, 2003 and none thereafier) and the minority sharcholder’s 22.4% interest in
the CCAL operations.

Liquidity and Capital Resources

We seek to allocate our available capital among the investment alternatives that provide the greatest risk-
adjusted returns given current market conditions. As such, we may continue to (1) acquire sites, build new towers
and make jmprovements to existing towers and (2) make investmenls in emerging businesses that are
complementary to our core site leasing business when the expected returns from such investments meet our
investment return criteria. In addition, we may continue to utilize a portion of our available cash balances to
purchase our own stock (cither common or preferred) or debt securities from time to time as market prices make
such investments attractive.
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On June 28, 2004, we signed a definitive agreement to scll CCUK to an affiliate of National Grid lor $2.035
billion in cash, subject to certain working capital type adjustments. On August 31, 2004, we completed the sale of
CCUK. The proceeds for the transaction amounted to $2.028 billion, after taking into account preliminary working
capital type adjustments. In accordance with the terms of our 2000 credit facility, we were required to usc $1.275
billion of the proceeds from the transaction 1o fully repay the outstanding borrowings under the 2000 credit facility.
The remaining proceeds from the transaction will be used for general corporate purposes, which could include the
repayment of outstanding indebtedness (including any required tender premiums) and/or investments in new
business opportunities. Under the terms of the indentures governing our public debt securities, any proceeds from
the sale of CCUK not invested in qualifying assets within one year must be offered to purchase such debt securities
from our bondholders at the outstanding principal amount plus accrued interest. On September 10, 2004, in order to
satisfy these requirements under the indentures, we voluntarily commenced an offer to purchase ccrtain of our
outstanding public debt securities in advance of the one year time period (as further discussed below). As a result of
the sale of CCUK, we have restated our financial statements to present CCUK’s assets, liabilities, results of
operations and cash flows as amounts from discontinued operations. Such restatements have been made for all
periods presented.

After having closed the sale of CCUK and repaid the outstanding borrowings under the 2000 credit facility, we
anticipate replacing such facility with new senior indebtedness. We currently expect that the principal amount of
such new senior indebtedness would range from $1.3 billion to $1.9 billion. In addition, we anticipate that we may
purchase additional debt and preferred securities with the proceeds from such new senior indebtedness and the
remaining proceeds from the CCUK sale. Such purchases would likely be of our outstanding public debt sccuritics,
the 8%% convertible preferred stock or outstanding borrowings under Crown Atlantic's credit facility, and could
involve public market purchases, contractual redemptions or tender offers.

Our goal is to maximize net cash from operating activitics and fund all capital spending and debt service from
our operating cash flow, without reliance on additional borrowing or the use of our cash. However, due to the risk
factors outlined below (see “Factors that Could Affect Future Results”), there can be no assurance that this will be
possible. As part of our strategy to achieve increases in net cash from operating activitics, we seek to lower our
interest expense by reducing outstanding debt balances or lowering interest rates. Such reductions can be made
either by using a portion of our existing cash balances to purchase our debt securities, or with attractive refinancing
opportunitics.

Qur business strategy contemplates substantial discretionary capital expenditures, although significantly
reduced from previous years’ levels, in connection with the further improvement and selective expansion of our
existing tower portfolios. During 2004, we expect that the majorily of our discretionary capital expenditures will
occur in connection with additional site improvements.

A summary of our net cash provided by operating activities and capital expenditures (both amounts from our
consolidated statement of cash flows) is as follows:

Nine Months Ended Scptember 30,

2003 2004
{[n thousands of daollars)
Net cash provided by operating activities . 3§ 30,635 $ 41,209
Capital expenditires ... 20,702 29,215

The increase in net cash from operating activities for the nine months ended September 30, 2004 as compared to
the nine months ended September 30, 2003 is largely due to growth in our core site leasing business, partially offset
by an increase in cash interest paid and the continued decline in our network services business. Changes in working
capital, and particularly changes in accrued interest, have a dramatic impact on our net cash from operating activities
for interim periods, largely due to the timing of interest payments on our various senior notes issues. [n addition, the
debt refinancing transactions we completed in 2003 and 2004 have impacted the timing of our interest payments as
compared to prior periods. Cash interest payments for the nine months ended September 30, 2004, as compared 10
the comparable prior year period, were increased by payments related to the 4% senior notes, the 7.5% senior notes
and the 7.5% Scries B senior notes. The proceeds from these three debt issues were used in 2003 to retire the 10%4%
discount notes (which required cash interest payments beginning on May 15, 2003) and a portion of the 13}4%
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discount notes and the [1 %% discount notes (which were not going to require cash interest payments until
November 15, 2004 and February 1, 2005, respectively). Cash interest payments for the ninc months ended
September 30, 2004 were also impacted by increased borrowings under the amended 2000 credit facility, a portion
of which were used to retire CCUK’s outstanding indebtedness in 2003. For the year ending December 31, 2004, we
expect that our net cash from operating activities will be positively impacted by continued growth in our core site
leasing business, but we do not expect o benefit from improvements in working capital to the same extent as in
2003. Further repayment or refinancing of existing indebtedness with lower cost scnior debt is expected to reduce
interest expense levels beginning in late 2004 or early 2005.

Our capital expenditures can be separated into two general categories: (1) maintenance (which includes
maintenance activities on our sites, vehicles, information technology equipment and office equipment), and (2)
revenue generating (which includes tower improvements, enhancements to the structural capacity of our towers in
order to support additional leasing and the construction of new towers and rooflop sites). For the third quarter of
2004, total capital expenditures were $9.8 million, of which $1.6 million were for maintenance activitics and $8.2
million were for revenue generating activities.

Capital expenditures were $29.2 million for the nine months ended September 30, 2004, of which 523.2 miltion
were for CCUSA, $1.2 million were for CCAL, $4.6 million were for Crown Atlantic and $0.2 million were for
CCIC. For the year ending December 31, 2004, we currently expect that our total capital expenditures will be
between approximately $44.0 million and $47.0 million, of which approximately $37.0 million to $38.0 miflion will
be for revenue generating activities and approximately $7.0 million to $9.0 million will be for maintenance
activities, As such, we expect that our capital expenditures for this period will be fully funded by net cash from
operating activities, as discussed above. Qur decisions regarding the construction of new towers and structural
enhancements are discretionary, and depend upon expectations of achicving acceptable rates of return given current
market conditions, Such decisions are influenced by the availability of capital and expected returns on alternative
mnvestments.

To fund the execution of our business strategy, we expect to use our available cash balances and cash provided
by future operations. We may have additional cash needs to fund our operations in the future should our financial
performance deteriorate. We may also have additional cash needs in the future if additional tower acquisitions,
build-to-suit or other opportunities arise. [f we do not otherwise have cash available, or borrowings under our credit
facilities have otherwise been utilized, when our cash need arises, we would be forced to seck additional debt or
equity financing or to forego the opportunity. In the event we determine to seek additional debt or equity financing,
there can be no assurance that any such financing will be available, on commercially acceptable terms or at all, or
permitied by the terms of our existing indebtedness.

As of September 30, 2004, we had consolidated cash and cash equivalents of $908.5 million (including $22.7
million at CCUSA, $12.8 million at CCAL, $36.9 million at Crown Atlantic, $35.0 million in an unrestricted
investment subsidiary and $801.1 million at restricted group companies in our corporate segment), consolidated
long-term debt of $1,898.8 million, consolidated redeemable preferred stock of $507.7 million and consolidated
stockholders® equity of $2,128.1 million.

For the nine months ended September 30, 2003 and 2004, our net cash used for financing activities was $350.7
million and $1,595.5 million, respectively. The amount for 2004 is largely due to financing transactions we have
completed in an effort to lower our future cash interest payments and simplify our capital structure. Following is a
summary of significant financing transactions completed in 2004,

On December 5, 2003, we commenced cash tender offers and consent solicitations for all of our outstanding 9%
senior notes and 9%% senior notes. On December 31, 2003, in accordance with the terms of the tender offers, the
purchase prices for the tendered notes {excluding accrued interest through the purchase date) were determined o be
107.112% of the outstanding principal amount for the 9% senior notes and 109.140% of the outstanding principal
amount for the 9%4% senior notes. Such purchase prices include a consent payment of $20.00 for each $1,000
principal amount of the tendered notes. On January 7, 2004, we (1) utilized $147.0 million of our cash to purchase
the $135.6 million in outstanding principal amount of the tendered 9% senior notes, including accrued interest
thercon of $1.8 million, and (2) utilized $124.0 million of our cash to purchase the $109.5 million in outstanding
principal amount of the tendered 9%% senior notes, including accrued interest thereon of $4.5 million. The purchase
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of the tendered 9% senior notes resulted in a loss of $12.5 million for the first quarter of 2004, consisting of the
write-off of unamortized deferred financing costs ($2.8 million} and the excess of the total purchase price over the
carrying value of the tendered notes ($9.7 million). The purchase of the tendered 9%% senior notes resulted in a loss
of $11.7 million for the first quarter of 2004, consisting of the write-ofT of unamortized deferred financing costs
($1.7 million) and the excess of the total purchase price over the carrying value of the tendered notes ($10.0
million). Such losses are included in interest and other income (expense) on our consolidated statement of operations
for the nine months ended September 30, 2004. The 9% senior notes and 9'%4% senior notes that were tendered
through Dccember 31, 2003 have been classified as current maturities of long-term debt on our consolidated balance
sheet as of December 31, 2003. Upon completion of these tender offers, the outstanding balances for the 9% senior
notes and the 9%4% senior notes were $26.1 million and $4.8 million, respectively.

In January of 2004, we (1} utilized $1.6 million of our cash to purchase $1.5 million in outstanding principal
amount at maturity of our 10%% discount notes and (2) utilized $1.0 million of our cash to purchase $1.0 million in
outstanding principal amount at maturity of our t1%% discount notes, both in public market transactions. The debt
purchases resulted in losses of $0.2 million that are included in interest and other income (expense) on our
consolidated statement of operations for the nine months ended September 30, 2004,

During the nine months ended September 30, 2004, Crown Atlantic repaid $15.0 million in outstanding
borrowings under its credit facility. Crown Atlantic utilized cash provided by its operations to effect this repayment,
in February of 2004, Crown Atlantic amended its credit facility to reduce the available borrowings from $301.1
million to $250.0 million.

Under the terms of the indentures governing our public debt securities, any proceeds from the sale of CCUK not
invested in qualifying assets within one year must be offered to purchase such debt securitics from our bondholders
at the outstanding principal amount plus accrued interest. On September 10, 2004, in order to satisfy these
requirements under the indentures, we voluntarily commenced an offer to purchase for cash up to $216.4 million of
our 10%% senior notes, $205.6 million of our 9%% senior notes, $151.4 million of our 7.5% senior notes and
$151.4 million of our 7.5% Series B senior notes in advance of the one year time period. The offer to purchase these
securities expired on October 8, 2004, at which time we accepted an aggregate of $0.5 million in notes that had been
tendered. On October 12, 2004, we utilized $0.5 million of our cash to purchase the $0.5 million in outstanding
principal amount of the tendered notes, including accrued interest thereon.

In March and June of 2004, we paid our quarterly dividends on the 8% convertible preferred stock by issuing
a total of 0.6 million shares of our common stock. As allowed by the Deposit Agreement relating to dividend
payments on the 8%% convertible preferred stock, we purchased the 0.6 million shares of common stack from the
dividend paying agent for a total of $8.2 million in cash. We utilized cash from an unrestricted investment
subsidiary to effect the stock purchases. We may choose to continue issuances and purchases of stock in the future
in order to offset dilution caused by the issuance of common stock as dividends on our preferred stock. Such
purchases could amount to $36.4 million annually if we were to choose to offset all of the dividends on our preferred
stock through continued share purchases.

In April of 2004, the restrictions expired with respect to the final third of the outstanding restricted common
shares that had been issued during the first quarter of 2003 (see “—Results of Operations™). All of the executives
and employecs elected to sell a portion of their vested shares in order to pay their respective minimum withholding
tax liabilities, and we arranged to purchase these shares in order to facilitate the stock sales. We purchased 0.6
million of such shares of common stock (at a price of $14.92 per share) for a total of $8.8 million in cash. We
utilized cash from an unrestricted investment subsidiary to effect the stock purchase.

In August of 2004, we began purchasing our common stock in public market transactions. Through Scptember
3, 2004, we purchased a total of 2.7 million shares of common stock. We utilized $36.0 million in cash from an
unrestricted investment subsidiary to effect these common stock purchases. We may choose to continue purchases of
common stock in the future.

In Qctober of 2004, the restrictions expired with respect to the first third of the outstanding restricted commeon

shares that had been issued during March, April and May of 2004 (see “—Results of Operations™). Most of the
exccutives and employees sold a portion of their vested shares in order to pay their respective minimum withholding
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tax liabilities, and we arranged to purchase these shares in order to facilitate the stock sales. We purchased 0.2
million of such shares of common stock {at a price of $15.52 per share) for a total of $2.4 million in cash. We
utilized cash from an unrestricted investment subsidiary to effect the stock purchase.

On November 4, 2004, we entered into an agreement with a subsidiary of Verizon Communications (“Verizon")
to acquire Verizon’s 37.245% equity interest in the Crown Castle Atlantic venture (“Crown Atlantic™). On that date,
we acquired such equity interest for $295.0 million in cash, inclusive of approximately $15.0 million of net working
capital. Following the transaction, we own 1002 of Crown Atlantic. We will account for the acquisition of the
minority interest in Crown Atlantic using the purchase methed, Following this transaction, we intend to combine the
Crown Atlantic operating segment with the CCUSA operating segment. This change in reportable segments will be
made in our consolidated financial statements for the year cnding December 31, 2004, and segment information for
all prior periods presented will be restated at that time. As permitted by the indentures governing our public debt
sccurities, in order to designate Crown Atlantic as a restricted group subsidiary (as defined in the indentures) we
transferred an additional $1138.8 million of the remaining proceeds from the CCUK sale to an unrestricted
investment subsidiary in exchange for a 15% ownership interest in Crown Atlantic. As a result, approximately 52%
of Crown Atlantic is now held by our restricted group and the remaining approximately 48% is held by the
unrestricted subsidiary. In addition, the $180.0 million in outstanding borrowings under Crown Atlantic’s credit
facility are now indebtedness of our restricted group per the covenants in our bond indentures. From time to time,
we may choose to use funds from our restricted group to purchase additional interests in Crown Atlantic from our
unrestricted subsidiary, subject to satisfying the conditions imposed by our bond indentures.

On November 8, 2004, we commenced a cash tender offer for all of our outstanding 4% senior notes. [n
accordance with the terms of the tender offer, the purchase price for the tendered notes will be determined on
December 3, 2004. The tender offer will expire on December 7, 2004.

As of October 31, 2004, Crown Atlantic had unused borrowing availability under its amended credit facility of
approximately $19.8 million, This credit facility requires Crown Atlantic to maintain certain financial covenants and
places restrictions on the ability of Crown Atlantic to, among other things, incur debt and liens, pay dividends, make
capital expenditures, undertake transactions with affiliates and make investments. This facility also currently limits
the ability of Crown Atlantic to pay dividends.

The primary factors that are likely to determine our subsidiaries’ ability to comply with their current and future
debt covenants are (1) their current financial performance, (2) their levels of indebtedness and (3) their debt service
requircments. Given the levels of indebtedness that we anticipate for our subsidiaries, the primary risk of a debt
covenant violation would result from a deterioration of a subsidiary’s financial performance. In addition, the current
and future credit facilities are likely to require that financial performance increase in future years as covenant
calculations become more restrictive. Should a covenant violation occur in the future as a result of a shortfall in
financial performance (or for any other reason), we might be required to make principal payments carlier than
currently scheduled and may not have access to additional borrowings under these facilities as long as the covenant
violation continues. Any such early principal payments would have to be made from our existing cash balances.

As a holding company, CCIC will require distributions or dividends from its subsidiaries, or will be forced to
use its remaining cash balances, to fund its debt obligations, including interest payments on the notes. The terms of
the current and future indebtedness of our subsidiaries are likely to liniit their ability to distribute cash to CCIC. In
addition, there can be no assurance that our subsidiaries will generate sufficient cash from their operations to make
any permitted distributions. As a result, we could be required to apply a portion of our remaining cash to fund
interest payments on the notes. [f we do not retain sufficient funds or raise additional funds from any future
financing, we may not be able to make our interest payments on the notes,

If we arc unable to refinance our indebtedness or renegotiate the terms of such debt prior to maturity, we may
not be able to meet our debt service requirements, including interest payments on the notes, in the future. Qur 4%
senior notes, our 10%% discount notes, our 9% senior notes, our 11%% discount notes, our 9%4% senior notes, cur
10%% senior notes, our 9%% senior notes, our 7.5% senior notes and our 7.5% Series B senior notes require annual
cash interest payments of $39.2 million, $1.2 million, $2.4 million, $1.2 million, $0.5 million, $46.1 million, $38.2
million, $22.5 million and $22.5 million, respectively.
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We have issued letters of credit to various landlords, insurers and other parties in connection with certain
contingent retirement obligations under various tower site land leases and certain other contractual obligations. The
letters of credit were issued through one of CCUSA's lenders in amounts aggregating $6.4 million and expire on
various dates through October 2005.

Our ability to make scheduled payments of principal of, or to pay interest on, our debt obligations, and our
ability 1o refinance any such debt obligations, will depend on our future performance, which, to a certain extent, is
subject to general economic, financial, competitive, legislative, regulatory and other factors that are beyond our
control. We anticipate that we may need to refinance a substantial portion of our indebtedness on or prior to its
scheduled maturity, There can be no assurance that we will be able to effect any required refinancings of our
indebtedness on commercially reasonable terms or at all.

Reporting Requirements Under the Indentures Governing the Company 's Debt Securities (the “Indentures”)

The following information (as such capitalized terms are defined in the Indentures) is presented solely as a
requirement of the Indentures; such information is not intended as an alternative measure of financial position,
operating results or cash flow from operations (as determined in accordance with generally accepted accounting
principles). Furthermore, our measure of the following information may not be comparable to similarly titled
measures of other companies.

Summarized financial information for {1) CCIC and our Restricted Subsidiaries and (2) our Unrestricted
Subsidiaries is as follows:

September 30, 2004
Campany
and Restricted Unrestricted Consolidation Consolidated
Subsidiaries Subsidiarics Eliminations Total
(In thousands of dollars)
Cash and cash equivalents ......c.occoeveeeimvevccccccninns $ 835,997 § 72,508 $ — 3 908,505
Other CUMTENE ASSELS unnmeeieieeses e v eestece e eeee s 74,107 6,633 — 80,740
Property and equipment, 0€l......c.ccovcereecennmarerenecvennne. 2,906,699 676,558 — 3,583,257
Investments in Unrestricted Subsidiaries.................. 477,239 — (477,239) —
GoOAWIllc.iciiricirrirrre it vs s is 211,694 55,377 —_— 267,071
Other assels, MEL..uve oot is e e siss 96,510 36,595 —_ 133,105
34602246 §___ 847,671 §__ (477,239) $__4,972,678
Current Habilities ccevr v vrneieeeicsissees $ 154,411 § 18,403 § — § 172,814
Long-term debt, less current maturities ..................... 1,718,847 180,000 s 1,898,847
Other Habilities .vvvevivveiieeee e iaerrvre e enseere e 49,069 4,968 — 54,037
Minorily INErestS. v rinivirninirreccrsirsrreresarresresseressnnns 44,115 167,061 — 211,176
Redeemable preferred stock ......cevrivvveevinniesninennnns 507,706 — — 507,706
Stockholders® equity ..ovveereeoeiereeeceeeeeccre s e 2,128.098 477,239 (477,239 2,128,008

84,602,246 §___847,671 § _(477,239) $_ 4,972,678
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Three Months Ended September 30,2004 Nine Months Ended September 30, 2004

Company Company
and and
Restricted  Unresteleted  Consolidated  Restricted  Unvestricted Consolidated
Subsidiaries  Subsidiaries Total Subsidiaries  Subsidiaries Total
(I thousands of dollars)
Nel revenues.. e $ 118672 % 30374 5 149046 § 352,506 5 90088 § 442,594
Costs of opcrallons (L\Llusm. of
depreciation, amortization and
G T P TTV) 1) TR 41,403 11,579 52,982 125,048 33,980 159,028
General and .1dmm|blrat|w~ ...... 19,181 3.460 22,641 57.881 9,055 66,936
Corporate development ........... 211 — 211 1,021 — 1.021
Restructuring charges (credits)...... o (428) (n {445) (461) {7 (478)
Asset wrile-down charges oo — — — 2772 1.044 3.816
Non-cash general and 'tdmunstralm
COMpEnSation Charges...ooov i ereennee. 1,296 146 1,442 8.907 953 9,860
Depreciation, amortization and
ACCICHOM 1o reens 49934 10,653 60,587 151,224 31,707 182,931
Operaling income 7,075 4,553 11,628 6,114 13,366 19,480
Interest and other income (expense)....... (12,381) (1.209) {13.590) (36.732) (3.234) (39.966)
Interest expense and amortization of
deferred financing costs,.......ooeereeee. (49,765) (2.516) (52,281) (158.513) (7,656) (166,171}
Provision for income taxes ..o (144) —_ (144) (481) — {(481)
Minority interests .. 971 (2.700) (1,729) 2.846 (7.384) (4.538)
Income (loss) from dsswnlmuud
DPLETALIONS i eseee e 517,450 {1) 517,449 548.617 (169) 548,448
Net income (1088) o 3463206 § (1,873) §_461,333 5_361,849 5_ (5,077) $§_3356,772

Tower Cash Flow and Adjusted Consolidated Cash Flow for CCIC and our Restricted Subsidiaries is as follows
under the indentures governing the 4% senior notes, the 10%% senior notes, the 9%% senior notes, the 7.5% senior
notes and the 7.5% Series B senior notes:

{In thousands

of dollars)
Tower Cash Flow, for the three months ended September 30, 2004 ... § 101,170
Consolidated Cash Flow, for the twelve months ended September 30, 2004........ovvivnnvicniccvennnicenen. 3 404,988
Less: Tower Cash Flow, for the twelve months ended September 30, 2004............cooiininininncnn. (432,134)
Plus: four times Tower Cash Flow, for the three months ended September 30, 2004.......coccoiiviiincnnn 404,680
Adjusted Consolidated Cash Flow, for the twelve months ended September 30, 2004 ..., 5377534

The amounts presented above for Tower Cash Flow, Consolidated Cash Flow and Adjusted Consolidated Cash Flow
include the operating results from CCUK through August 31, 2004 {the date of sale). See “—Liquidity and Capital
Resources”.

Impact of Recently Issued Accounting Standards

In January 2003, the Financial Accounting Standards Board (the “FASB”) issued FASB Interpretation No. 46,
Consolidation of Variable Interest Entities (“FIN 467). In December 2003, the FASB issued a revised version of
FIN 46. FIN 46 clarifies cxisting accounting literature regarding the consolidation of entitics in which a company
holds a “controlling financial interest”. A majority voting interest in an entity has generally been considered
indicative of a controlling financial interest. FIN 46 specifies other factors (“variable interests™) which must be
considered when determining whether a company holds a controlling financial interest in, and therefore must
consolidate, an entity (“variablc interest entities”). The provisions of FIN 46, as revised, are effective for the first
reporting period ending after March 15, 2004. We adopted the provisions of FIN 46 as of March 31, 2004, and such
adoption did not have a significant effect on our consolidated financial statements.
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Factors That Could Affect Future Results

The following factors could affect our future results or cause actual results to vary materially from those
described in our forward-looking statements:

e  Our business depends on the demand for wireless communications and towers, and we may be adversely
affected by any slowdown in such demand.

» The loss, consolidation, network sharing or financial instability of any of our limited number of customers
may materially decrease revenues.

*  An economic or wireless telecommunications industry slowdowt may materially and adversely affect our
business and the business of our customers.

e Restrictive covenants on our debt instruments may limit our ability to take actions that may be in our best
interests,

o Our substantial level of indebtedness may adversely affect our ability to react to changes in our business
and limit our ability 10 use debt to fund future capital needs.

e We operate in a competitive industry and some of our competitors have significantly more resources or less
debt than we do.

» Technology changes may significantly reduce the demand for site leases and negatively impact the growth
in our revenues.

» 2.5G/3G and other technologies may not deploy or be adopted by customers as rapidly or in the manner
projected.

*  Wec generally lease or sublease the land under our sites and towers and may not be able to extend these
leases.

»  We may need additional financing, which may not be available, for strategic growth opportunities or
contractual obligations.

e  Laws and regulations, which may change at any time and with which we may fail to comply, regulate our
business,

*  Our network services business has historically experienced significant volatility in demand, which reduces
the predictability of our results.

e« Weare heavily dependent on our senior management.

*  We may suffer from future claims if radio frequency emissions from wireless handsets or equipment on our
sites and towers are demonstrated 1o cause negative health effects.

¢ Certain provisions of our certificate of incorporation, bylaws and opcrative agreements and domestic and
international competition laws may make it more difficult for a third party to acquire contro! of us or for us
to acquire control of a third party, even if such a change in control would be beneficial to our stockholders.

» Sales or issuances of a substantial number of shares of our common stock may adversely affect the market
price of our common stock.

e Disputes with customers and suppliers may adversely affect results.

Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove
incorrect, actual results may vary materially from those expected. More information about potential factors which
could affect our results is included in the Risk Factors sections of our filings with the Sccuritics and Exchange
Commission,

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As a result of our international operating, investing and financing activities, we are exposed to market risks,
which include changes in foreign currency exchange rates and interest rates which may adversely affect our results
of operations and financial position. In attempting to minimize the risks and/or costs associated with such activities,
we seek 10 manage exposure to changes in interest rates and foreign currency exchange rates where economically
prudent to do so,

Certain of the financial instruments we have used to obtain capital are subject to market risks from fluctuations
in market intercst rates. The majority of our financial instruments, however, are long-term fixed interest rate notes
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and debentures. As of September 30, 2004, we have $180.0 million of floating rate indebtedness, of which $5%.4
million has been effectively converted to fixed rate indebtedness through the use of an interest rate swap agreement.
As a result, a fluctuation in market interest rates of one percentage point over the next twelve months would impact
our inlcrest expense by approximately $1.3 million.

The majority of our foreign currency transactions are denominated in the British pound sterling or the
Australian dollar, which are the functional currencies of CCUK and CCAL, respectively. As a result of CCUK’s and
CCAL’s transactions being denominated and settled in such functional currencies, the risks associated with currency
fluctuations are primarily associated with foreign currency translation adjustments. We do not currently hedge
against forcign currency translation risks and do not currently believe that foreign currency exchange risk is
significant to our operations. The sale of CCUK generally eliminated our foreign currency risks related to the British
pound sterling. In addition, substantially all of the cash consideration for the CCUK sale was denominated in United
States dollars, so we had no significant foreign currency risk related to that transaction.

The foreign currency exchange rates used 1o translate the 2003 and 2004 financial statements for CCAL were as
follows:

CCalL
(Austeatian dollar)

Average exchange rate lor:

February 2003 0.5956
ADHL 2003, ivsis e ceee s eeee oo ssisasssss s sssses st s e ssss s sast s 0.6100
IVIAY 2003 .. eeeeeeiv e vt ceaea e reot et et e e es et R e et seressksR e RO n s r s nar s s s 0.6468
JULY 2003 ... vn e sern s s s s e cene s e 0.6607
August 2003 ... 0.6518
September 2003 ..o e et e e 0.6635
JANUARY 2004 ... e e e b 07717
February 2004, ... 0.7770
March 2004......... 0.7496
April 2004........ 0.7443
July 2004 ........ 0.7161
AUBUSE 2004 <ottt eeseteeeaeeetesea s et enrn s e rree s babsbeasbenasssnssrrrenraesarsennrer e eens 07111
SEPLEIMBET 200 ..o eeee e eeeeeeeeseeseeeeseessesanesss s eseesesssstsssses s seessmseee e eeeees s s 0.7028
Ending exchange rate for:
DeCember 2003 ....c.ie ettt et sre e ene e stg b et eneae 0.7520
SCPICIDET 200 ..ot ee et e e e esebaasemeebebseassbe s e e E et e b s e e n T ners e rens 0.7244

ITEM 4. CONTROLS AND PROCEDURES

The Company conducted an evaluation, under the supervision and with the participation of the Company's
management, including the Company’s Chief Executive Officer and Chief Financial Officer, of the effectiveness of
the Company’s disclosure controls and procedures as of the end of the period covered by this report. Based on this
evaluation, the Chief Executive Officer and Chief Financial Officer concluded that the Company’s disclosure
controls and procedures were effective in alerting them in a timely manner to material information relating to the
Company required to be included in the Company's periodic reports under the Securities Exchange Act of 1934,

There have been no changes in the Company’s internal contro! over financial reporting during the fiscal quarter

covered by this report that have materially affected, or are reasonably likely to materially affect, the Company’s
internal control over financial reporting.
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PART II—OTHER INFORMATION

ITEM 6. EXHIBITS
Number Description

11.1 Computation of Net Loss Per Common Share

12,1 Computation of Ratios of Earnings to Fixed Charges and Earnings to Combined Fixed Charges and
Preferred Stock Dividends

3l Certification of Chief Executive Officer pursuant 1o Section 302 of Sarbanes-Oxley Act of 2002

3.2 Certification of Chief Financial Officer pursuant to Section 302 of Sarbanes-Oxley Act of 2002

32.1 Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of

Sarbanes-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned thereunto duly authorized.

CROWN CASTLE INTERNATIONAL CORP.

Date: November 8, 2004 By: I8/ W, BENJAMIN MORELAND
W. Benjamin Moreland
Exe¢cutive Vice President and
Chief Financial Officer
(Principal Financial Officer)

Date: November 8, 2004 By: /S/  WESLEY D. CUNNINGHAM
Wesley D. Cunningham
Senior Vice President, Chief Accounting Officer
and Corporate Controller
(Principal Accounting Officer)
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CERTIFICATE OF SERVICE

I, Gerie Voss, certify that a copy of the signed and verified Application, with
attachments, has been served on the following parties, via First Class Mail:

Office of Consumer Advocate
555 Walnut Street

5" Floor, Forum Place
Harrisburg, PA 17101-1923

Office of Small Business Advocate
Commerce Building, Suite 1102
300 North Second Street
Harrisburg, PA 17101

Office of the Attorney General
Office of Consumer Protection
Strawberry Square, 14" Floor
Harrisburg, PA 17120

fooe

/ Gerie Voss




Dec-.az—zm 89+ 69 - iy . . c@W

PENNSYLVANIA DEPARTMENT QF.STATE -
CORPORATION BUREAU
Application for Registration - Foreign
- : (15 Pa.C38.) .
Eniity Number __ Registered Limired Liability General Partnership (§ 8211)
T Repistered Limited Lisbility Limited Partnership (§ $211)
"~ Limited Partnership (§ 85§2)
__ X, Limited Liabllity Compeny (§ 8981)
Name . | Document wili be returned 10 the
' oame and 2ddress you enterto
Y "\ the lefl.
wees 5T CURP-CUUNTER o
Chty Staw ZipCode
Feer S0 .. | Fited in the Department of State on
_ Secretary of the Commonwealth
' v}
‘ ‘ -
&
. . ]
[n compliance with the requirements of the applicable pravislons {relating to registration), the undersigned, desiring to :9
tegister to do business in this Commonwealth, hereby states that: (\.
' “Fi
1. The name to be registered is: %’;’
PA - CLEC LLL P

2. {if the name sei forth in paragraph I is not available for wse in this Commonwealth, compicte the following):

The name under which the limitcd‘!iabﬂ.ity company/limited liability partmership/limited partnership proposes to
register and do business in this Commonwealth is:

E{@Qﬁ? 1]5@ ng- CLEC Lic

3. The name of the jurisdiction under the laws of which it was organized and the date of its formation;

urisdiction: Delaware  pows of Formarion; 126404

4. The {a) address of its initlal registered office in this Commonwealth or (b) name of its commergial Tegistered
office provider and the county of venue is:

(&) Number and steeet City State Zip " County
_(b) Name of Commercial Registered Office Provider - County
C T Corporation System Philadelphia

FALST ~ 0L/ 1004 ¥ §yatem Oniime

G4 ud 22 330402



DEC-22-2084 @9:29 .o

-

DSCB:)5-8981/8211/8582-2

S. Check and compleie ane of the following:
_The address of the office required to be maintained by it in the jurisdiction of its organimuon by the faws of
that ]unsdichon is:

Numher and street City Smtc Zip
X Itis not required by the laws of its Junsdlchon of orpanization to mamtain m office thr.rcm and the address

ofi its principal office is:
Houston Texas 17057

510 Bering, Suite 500
City State Zip

Number and street

6. For Resiricted Professional Limited Liability Compuny Only. Strike out {f inapplicable: The company is a
restricted professional company organized to render the following professional service(s):

Limited Liability Partnership and Limited Partnership: Complete paragraphs 7 and §

7. The name and business address of each general partner.
Name Business Addms

8. The addrcss of the office st which is kepta lmt of the names and addresses of the limited partners and their

capital contribution is:
510 Bering, Suite 500 ‘Houston . Texas - 1087
Nnmber and street . City Stats Zip County

“The n:gmtercd partnership heraby undertakes to keep those records until ifs reglstrmmn to do business in the
Commonwealth is canceled or withdrawn. .

™ TESTIMONY WHEREQF, the undersigned has caused
this Application for Registration to be signed by & duly
authorized officer/member or manager thereof this

17 day ofDecemt 2004

PA-CLECLLC o
- Name of Partnership/Companry

Signature
E. Blake Hawk, Bxecutive Viee President
Title

FADIT « BUNI004 C T Byctom Orctiow



DEC-22-2854 @9:99

Docketing Statement DSCB:15-134A (Rev 2001)
Departments of State and Revenue

One (1) copy vequired

TALGE - {0OUINI C T Systan Onllne

P.B4-B4

BUREAU USE ONLY:
Dept, of State Entity #

Dept. of Rev. Box #

Filing Pericd Datc3435

SICNAICS ___ RepotCode____

Check proper hox:

Penngylvania Entities Foreign Entities 264
. I
E business stock smdcounuy Delawgte  Date

E:_ business nﬂn"stock : business -
[ professional | nonprofit
[ nonprofit stock limited liability company
[__] nonprofit non-stock restricted professional
statutory ¢lose limited liability cornpany
j managemoent [ business trust
[ cooperative
[—] insurance
[T Tlimited liability company Other
L[] restricted professional
limnited liability compan domestication
business trust ‘ division
L consolidation
1. Entity Name:
__PA-CLECLLC

Frank Delble 2000 Corporate Drive

2. Individual name and mailing address responsible fo Initial tax reports:

* Canonsburg PA

15317

Name - Number and street

City Stute

Zip

3. Description of businass actlvity:
telecommunications infrastructure

4. Specified effective dats, if any:”

3. EIN (Employee ldentification Number), If ammy:
20-1973469

month/day/year hour, if amy

6. Fiscal Year End:
L2531

S

——

7. Fictitious Name (anly If foreign corporation [s transacting business in PA under a fictitious name):

TATAL P.@4



COMMONWEALTH OF PENNSYLVANIA

DATE: May 9, 2005
SUBJECT: A-311383

TO: Bureau of Fixed Ultility Services

FRON@%TJames J. McNuity, Secretary

Application of PA-CLEC LLC

We attach hereto a copy of the Application of PA-CLEC
LLC, for approval to provide telecommunication services as a
Competitive Access Provider to the public in the Commonwealth of
Pennsylvania, which has been captioned and docketed to the
above number.

The Protest period for this application has expired on April
22, 2005.

This matter is being referred to your Bureau to schedule it
for consideration by the Commission at Public Meeting.

jih

Attachment



: .)MNIONWEALTH OF PENNSYLVA!
PENNSYLVANIA PUBLIC UTILITY COMMISSION

P. 0. BOX 3265, HARRISBURG PA 17105-3265

May 9, 2005

IN REPLY PLEASE
REFER TO OUR FILE

A-311363

COLE, RAYWID & BRAVERMAN, LLP
ATTN: JOHN C. DODGE & GERIE A. VOSS
1919 PENNSYLVANIA AVENUE, NW

SUITE 200

WASHINGTON DC 20006

Dear SirfMadam:

Please be advised that the Application of PA-CLEC LLC to provide
telecommunications services as a Competitive Access Provider to the public in the
Commonwealth of Pennsylvania, has been reviewed and found to be in compliance
with the filing requirements of the Commission's Opinion and Order entered June 3,
1996, at Docket Number M-00960799.

This matter is being referred to the Bureau of Fixed Utility Services to schedule
it for consideration by the Commission at Public Meeting.

Please be advised that you now have provisional authority to do business in
Pennsylvania.

Should you have any further questions concerning this matter, please do not
hesitate to contact me.

@%EFE@ Sincerely,
5 MAY 0 9 2005

§7mWL%

James J. McNulty
Secretary
/

cc: | Janet Tuzinski-FUs L4 (JC UMEN T
FOLDED



PENNSYLVANIA PUBLIC UTILITY COMMISSION

RECEIPT
The addressee named here has paid the PA P.U.C. for the following bill:

DATE: 5/9/2005
RECEIPT NO: 203135

GERIE A. VOSS
COLE, RAYWID & BRAVERMAN, L.L.P.
1919 PENNSYLVANIA AVE. N.W.

WASHINGTON DC 20006-3458 OCHKETE
MAY 9 2005
IN RE: Application fees for PA-CLEC LLC
Docket Number A-311363.......ccceivinviriceineen $250.00
REVENUE ACCOUNT: 001780-017601-102
CHECK NUMBER: 86146 Stephen Reed
CHECK. AMOUNT: $250.00 (for Department of Revenue)

DOCUMENT
FOLDER




