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Cautionary Language Regarding ForwardLooking Statements

This Annual Report on Form 1K contains forwardooking statemens t h a't are based on oul
expectations as of the filing date of this report withhe cur i t i es and EXSE® 3 StggeanenGdhatmi s si on
are not historical facts arkerebyidentified as forwardooking statements.In addition, wordss uch as fiest i matf
fanticipate, 0 fAproject, o filpil lafad, rpe diiarchsimddn ekpressiofistare inierededdo, 0 0 e x
identify forwardlooking statements.Such statements include plans, projections and estimates contaifiéénmn 1.

Busines® filtem 3.Legal Proceedings fitem 77Management 6 s Discussion and Anal ysi c
Resul ts of( AOwDe& aadfiiern RAQGantitativeand QualitativeDisclosuresAboutMa r k e t herRin. s k 0

Such forwardooking statements are subject to certain risks, uncertainties and assumptions, including prevailing
market conditions, the risk factors described uridesm 1A.Ri s k F hecein and stfier factorsShould one or more
of these risks or uncertainties maadice, or should underlying assumptions prove incorrect, actual results may vary
materially from those expected.



Unless this Form & i ndi cates ot herwise or the context ot her
company, 0 At he wsedipthioshoimt®&r r atied Bwe Crown Castle Intern
Delaware corporation organized on April 20, 1995, and its subsididdiekess this Form XK indicates otherwise
or the context other wise rfermenGlobal Signal mG bna lissslibsidianegichal 0 r e f
merged into a subsidiary of ours dna n u a r y Glabd 8Sighal Mérger.) Unless this Form & indicates
ot herwise or the context otherwise reqCCUSAsegmenthe t er ms

PART I
Item 1. Business
Overview

We own, operate and lease towarsl other communication structuréscluding certain rooftop installations
(col |l ect i v, éotwirelessiconomumEcat®rsQur corebusiness isenting spacen our towers via long
term contracts in various formsncluding license subleaseand lease agreementdsenerally, our towergan
accommodate multipleustomerg -t o c a tfor antermas and other equipment necessary for the transmission of
wireless signals for mobile telephones and other devicd3evenues derived from thisite rentalbusiness
represente®2% of our2008consolidated revenues.

Information concerning our tower portfolio as of December2B08is as follows:

We owned, leased oranagedapproximately24,100towers

We have approximately 22,300 tagomeamatelylj600towelsean Uni t ed

Australig andthe remainder of our toweeselocated in Puerto RicandCanada

1 Our customers include many ofthewdrld maj or wireless communications ¢
Nextel, AT&T, Verizon Wirelesginclusive of Alltel) and T-Mobile accounted foi76% and 72% of our
2008 CCUSA andconsolidated revenugsespectively In Australia, our customers includédafone
Optus Telstra and Hutchison

1 Approximately54% and71% of our towers in the U.S. and Puerto Rico were located in the 50 and 100
| argest basic trading areas, or ABTAsO,wehaeesapecti ve
strategicpresnce i n each of Australiab6s major metropolita
Adelaide and Perth.

1 We owredin fee or ha pempetualor longterm easemestin the land and other properties (collectively

Al ando) amproxinvatelis&00 of our towers reside, and we ledssublease or license the land

on which approximatelyl7 900 of our towers resideln addition, we manageapproximately 70Qowers

owned by third parties where we had the right to market space on the tower or whead weablease

agreements with the tower owner.

f
f

Our site rental revenuagpically resultfrom long-term contractswith (1) initial terms offive to fifteen years
(2) multiple renewalperiodsat the option of théenantof five to tenyears eachand @) contractual escalatsof the
rentalprice As aresult, he vast majority of ousite rental revenws of a recurring nature and $ibeen contracted
for in a prior year. We seek toincreaseour site rentalevenuesy adding morgenantson our towerswhich we
expect taresultin significant incrementatash flowdue to our relatively fixed tower operating costs.

To a much lesser extent,ewalso provide certain network services relating to our towers, including antenna
installations and subsequenigamentation, network design and site selection, site acquisition, site development and
other services.



Strategy

Our strategyis to increase lonterm stockholdevalue by translating anticipated future growth in our core site
rental business into gratv of ourresults of operationsn a per share basis. We believe our strategy is consistent
with our mission to deliver the highest level of service to our customers at allitisteging to be their critical
partneras we assist them in growing efficie ubiquitous wireless networks. The key elements of our strategy are
to:

1 Organically growthe revenues and cash flawWrom our towers. We seek to maximize thsite rental
revenuesof our towers by cdocating additionaltenantson ourtowersas wirekss carriersleploy and
improvetheir wireless networks We seek to maximize additiortenantco-locationsthrough our focus on
customer servicand deployment speed and by leveraging our Avabed proprietary tools. Due to the
relativdy fixed nature dthe costs to operate our towdrshich tend to increase at approximately the rate
of inflation), we expectthe increasedevenuesrom additional celocationsand contracted escalatais
result insignificant incrementasite rentalgross marginand growth in our operating cash flows. We
believe there iconsiderableadditional future demand for our existing towers based onirthecation
(significant presence in 91 of the top 1BTAs in the U.S. and Puerto Rigand the anticipated growth in
thewireless communicatiorindustry.

1 Allocatecapital efficiently. We seek to allocate the cash produced by our operations in a manner that will
enhance per share operating results. Giveguhentconditions in the credit markgtwe currently expect
to usethe majorityof our cash to purchase or repay our debt and severely limit our other discretionary
investments. Historically, whaveinvested our available cash in discretionary investments such as those
shown below (in no particular order), which we egpto resume in the future depending uponthesn
state of thecredit environment and availability of liquidity in the capital markets

purchaseshares obur own common stock i ¢ 0 mmo nfrom tinte cokire)

enter intoacquisitiors of towerbusinessg

selectivelyconstructor acquireowersand distributed antenna systems

acquire landindertowers

make improvements and structural enhancements to our existing taners

purchase or redeem our debt or preferred stock

(W (W (W (W (W W

Our long-term strategyis bagd on our belief thabpportunitieswill be created by thexpectedcontinuation of
growth in the wireless communicationmdustry, which depends on the demand for wireless telephony and data
services byonsumers Thus far, the wireless communicationdustry has not been impactegdtherecentslowing
economyto any significant degree The following is a discussion ofertain growth trends in thewireless
communicationgndustry.

1 We expect weless carrierwill continue their focuson improving nework quality by adding additional
antennagor the transmission of their servicesan effort to improveustometretention and satisfaction.

1 Consumers aréncreasing theiruse of wireless voice and dataervices According to a Cellular
Telecommunicabns & | nternet AUSswireléessindustrynsur¢eghd gtHerApablished
reports

3 Minutes of useexceeded 1.1 trillion for the first half @08 which represents a yeaveryear
increase of.1%.

3 Wireless data service revenuesre nearly$15 billion for the first half 0of2008, which represents
a yearoveryear increase of0%.

3 Wireless users total€?b2 million as ofJune 302008 which represents a yeaveryear increase
of nearly20 million subscribersor 8%.

3 The percentage of U.Shouseholds withno wireline communications andnly wireless
communications increased to approximately 18% as of June 30, 2008.

3 Wireless penetration in the U.S. increased to 87% as of June 30, 2008.

1 Our customers havimtroduced, and we believe they plandontinue todeploy next generation wireless
technologies, including hi r d g e3& and Wwiielesa data iechnology, such as email, internet and
mobile video. We expect these next generation technologiesotherss uc h as fourth gener s
technology(including longterm evolution)to translate into additional demand for tower space

1 We have seen arghticipate there could be otheew entrants into the wireless communications industry
thatshoulddeploy regionalor national wireless netwrksfor voiceand data services



T The Feder al Communications Commission (AFCCO0) aucti
Services Auction No. 66 during the third quarter of 2006 and the 700 MHz Band Auction NaViagcim
2008. We expect #t these spectrum auctions and future auctions should enable next generation networks
and possibly enable one or more new entrants into the wireless communications.industry
1 Many countries outside of the U.S. have wireless penetration rates approackxmeeding 100% and
have wireless networkasterandeven more robust than the U.$his wireless activity outside of the U.S.
may be a leading indicator for U.S. wireless communications. Seédlsoem 1. TIC&ACompany

2008Highlights and RecentDevelopments

Seefi | t eMD&X0. and our consolidated financial statemefotsa discussiorof developments andctivities
occurring in2008and the beginning of 200&cludingtheissuance obur 9% senior notesn January 200%ndthe
challenging credit markets

The Company

We operate our businepsmarily in the U.S(including Puerto Ricoand Australiawith nominaloperations in
Canadaandthni t ed Ki n g dwenconduiit dur Bperatipns principally dugh subsidiaries o€rown
Castl e Oper aCCOo0y,)in€uingply ceryain gubsidiaries which operate our tower portfolios in the
U.S., Puerto Rico and Canadallectivelyr e f er r ed t o a2pa7fneO@un8disabsidiatyatdpelates
ourAustralia tower portf Bormooeinformatioreabauteodr opgeratingasegméanG s wed ) .
as financial information about the geographic areas in which we operatetedd to our consolidated financial
statementsndfiltem 7.MD&A.0

CCUSA

Overview The core businessof CCUSA is the rening of antenna space oour towers predominatelyto
wireless carriersinder longtermcontracts Supporting our competitive position in the site rental business, we offer
our tenantscertain netwdt servicesrelating to our towersincluding antenna installationand other servicesAt
December 312008 CCUSA owned, leased or managagdproximately22 500 towers. Although weown, lease or
manageapproximately200 towers located in Puerto Ri@nd Canadathat are included in CCUS/Aur towers are
predominateljyocatedin the U.S, with concentrationin the 50 and 10G@rgestBTAS.

Most of our CCUSA towers were acquired through transactions consummated within th@npagtars,
including throudp thetransactions summarized below:

Transaction Current No. of

Acquisition Closing Dates Towers Primary Tower Locations

Global Signaa).........ceeevrvrieiiiiiiecree e 2007 10684 Southeastern, Southwestern, Midwester
Pacific Coast and Northeastern U.S.
Mountain Unon Telecom, LLC............ccceuvneeeee. 2006 480 Puerto Rico and Southern U.S.
Trintel Communications INC.............cccvveeeeeeen. 2005 467 Midwestern U.S.
GTE Wirelesfd) ........ccvieiiiiiiiiiiiceeciiiieeceeenn 200Qb) 2,870 Eastern, Midwestern, Southwestern an
Pacific Coast U.S.

Bell South Mobilitye) and Bell South DC) .. 1999i 3,035 Southeastern and Midwestern U.S.
Bell Atlantic Mobile(d)...........ccooviiiiiniiiiieneen. 2283(;) 2,014 Eastern, Southwestern U.S.
POWEIE(f) ...eeeeeeeeieiiiiie e 1999 674 Southeastern U.S.

(a) 6,553 towersvereoriginally acquired by Global Signal from Sprint (a predecessor of Spexiely. Seefi | t e m  70.Gerdi2l& A
OverviewWAc qui si t i on ard ndBl2dolnar consbBlidajed #nanoial statements for a discussion of the Global Signal Merger.

(b) The towers from GTRVirelesswere acquired imultiple closingsrom January @00 through September 2000.

(c) The towers from Bell South Mobility and Bell South DCS were acquiredultiple closingsrom June 1999 through December 2000.

(d) Now part of Verizon Wireless.

() Now part of AT&T.

(f) Now part of FMobile.



Site Rental CCUSA rents space onts towersfor antennas and other equipmemmtd leases access to our
distributed antenna systerfar the transmission od variety ofwireless signalpredominately related to wireless
voice and data transmission

We generally redee monthly rental payments frotenants payable under site lease®ver the last several
years, our new leases have generally inédl terms of seven to fifteen yeafwith three or four optional renewal
periods of five years each) and provide fonaa price increases based upon a consumer price index, a fixed
percentage or a combination theredhe lease agreementith our tenantsrelating to tower network acquisitions
generally havan original termof tenyears, with multiple renewal optiomas the option of theenant each typically
ranging from five toten years. We have existing master lease agreements with minstess carriersincluding
Sprint Nextel, AT&T, Verizon Wireless, and -Mobile, which provide certain terms (including econongems)
that govern leases on our towers entered into by such parties during the term of their master lease agreements.

The average monthly rental payment of a new tenant added to a tower varies among the different regions in the
U.S. and the type of sace being provided by the tenant, with broadband tenants paying more than narrowband
tenants (such as paging), primarily as a result of the physical size of the antenna installi@bso routinely
receive rental payment increases in connection weitisd amendments which authorize carriers to add additional
antennas or other equipment to towers on which they already have equipment pursuaréxistipgelease
agreements.

The operatingexpenditure®f our site rental busines®nsistpredominatelyof ground lease expense, property
taxes, repairs and maintenanesmployee compensation and related benefit casid,utilities, which tend to
escalate at approximately the rate of inflation. As a result of the relative fixed nature afxpesditires the co
location of additionatenantds achieved at a low incremental cossulting in high incrementalsh flows

Network ServicesWe alsoprovide network service®n a limited basigrimarily relatingto our towersfor our
tenants Our sevice offerings consist ofantenna installatiorend subsequent augmentatioetwork design and site
selection, site acquisition, site development and other serWileshave the capability and expertise to install, with
the assistance of our network aelbgontractors, equipment and antenna systems for our customers. These activities
are typically norrecurring and highly competitive, with a number of local competitors in most markets. We
typically bill for our antenna installation services on a fixeit@basis. Network services revenues are received
primarily from wireless communications companies or their agents.

Customers In boththe site rental and network services businesses, we work with a number of custuveers.
work extensivelywith large national wireless carriers such &grint Nextel, AT&T, Verizon Wireless, and -T
Mobile. Approximately48% of 2008 CCUSA site rental revenues are with custoifeergheir parent compéaes)
who arerated investment grade including AT&T, Verizon Wirelésfoint venture of VerizorfCommunications and
Vodafone)and T-Mobile (a subsidiary of Deutsche Telecanmin addition to the four largest customers, our 2008
net revenues and new tenant additiorese derived fromsecond tier and emerging wireless customeush as
those offering flat rate calling plans and wireless data technologiés following table summarizes theet
revenues from our four largest customers expressegpacantage of CCUSA andour consolidated revenues for
2008 Seefitem 1A.Risk Factorso

% of 2008 % of 2008

CCUSA Consolidated
Customer Net Revenues Net Revenues
SPINENEXLEL. ... 25% 23%
YN I/ LN 20% 1%
Verizon WIreleSE@)......ccovuvviieiiiiiiiiiiieeeie e 18% 18%
LI 1Y, 0] o 1 [T 13% 12%
[0 7 1 PP PP 76% 72%

(@) Inclusive of Alltel & a reslt of the merger that occurred in January 2009.

Sales and MarketingThe CCUSA sales organization markets our towers within the wireless communications
industrywith the objectiveof rentingspace on existing towers and on new towers prior to constnudti’e seek to
become thecritical partner andpreferred independent tower provider for our custonaers increase customer
satisfactiorrelative to our peers



We use public and proprietary databases to develop targeted marketing programs focuseer aretveork
build-outs, modifications, site additionsew tower builds distributed antenna systerasmd network services.
I nformati on ab o lotatior & antenna Isgdeasesy inaketingh sgrategies, capital spend plans,
deployment stats, and actualvireless carriesignal strength measurements taken in the field is analyzed to match
specific towers in our portfolios with potential new site demant: have developed a patented vietsed tool that
stores keytowerinformationabove andeyond normal property management information, including olatctual
customersignal strengthdemographis site readiness and competitive structurBsaddition,the webbased tool
assistausin estimatingpotentialdemandfor our towerswith greate speed and accuracyhroughtheseand other
tools we have developed, we seekhave proactive discussions with our customers regardhmyr wireless
infrastructure deployment plaasd the timingand locatiorof their demandor our towers

A team ofnational account directors maintains our relationships with our largest custoftese directors
work to develop new tower leasing opportunities, network services contracts and site management opportunities, as
we l | as to ensur e eddshae efficently tramstated s1td netv demsesr on aur towBedes
personnel in ourarea offices develop and maintain local relationships with carriers that are expanding their
networks, entering new markets, bringing new technologies to market orimgquiaintenance or aesh business.
In addtion to our fulttime sales and marketing staff, a number of senior managers and officers spend a significant
portion of their time on sales and marketing activities and call on existing and prospective cistomer

Competition CCUSA compets with (1) other independent tower owners which also provide site rental and
network services(2) wireless carriers whicbuild, own and operate their own tower netwoeksd lease space to
other wireless communication compes and (3) owners of alternative facilities including rooftops, broadcast
towers, distributed antenna systems, utility poles, and outdoor advertidneless carriers that own and operate
their own tower networks generally are substantially largdrieve greater financial resources than we have.
believe that tower locatioand capacitydeployment speedyuality of service and prideave been and will continue
to be the most significant competitive factors affecting the leasingouier.

Some of the larger independent tower companies with wBIClUSA compete# the U.S include American
Tower Corporation SBA CommunicationsCorporation Global Tower Partnerand Towe€o. Significant
additional site rental competition comes from tlaetingof rooftops, utility structures and other alternative sites for
antennas.

Competitors in the network services business include site acquisition consultants, zoning consultants, real estate
firms, rightof-way consulting firms, construction companies, éowownersand managers, radio frequency
engineering consultants, telecommunications equipment vendors who can provide turnkey site development services
through multiple subcontr actWebeglieve that darriersibase théesisioasae r s 6 i n
the outsourcing of network services on criteria such a
and time for completion of a project.

CCAL

Our primary business in Australia is thentingof antenna space on toweosaur customers CCAL is owned
77.6% by us and 22.4% by Permanent Nominees (Aust) Ltd, acting on behalf of a group of professioriztend
investors led byTodd Capital Limited. CCAL is the largest independent tower operator in Austrakes of
Decamber 31,2008 CCAL hadapproximatelyl,600t ower s, wi th a strategic presenc
metropolitan areas, including Sydney, Melbourne, Brisbane, Adelaide and Petthe v a st maj ority of
towers were acquired from Optus (in 20G0)d Vodafone (in 2001).CCAL also provides a range of services
including site maintenance and property managessenices for towers owned by third parties

For 2008 CCAL comprised6% of our consolidatedhetrevenues.C C A L @irscipal customers aréodafone
Optus Telstraand Hutchison For 2008 these four carriers accounted for approxima®&yoof C C A Lrévenues
with Vodafoneand Optusaccounting for36% and 35%, respectively In February 2009, Vodafone and Hutchison
agreed to merge their Aualian operations in a joint venture named VHA Pty Ltd. We are evaluating the impact
this joint venture may have on CCAhowever, we currently do not believe it will have a material adverse impact.

In Australia, CCAL competes with wireless carriers, ebthown and operate their own tower networks; service
companies that providsite maintenancend property managemergervices; and other site owners, such as



broadcasters and building ownershe two other significant tower owners in Australia are BrosidAastralia an
independenbperatorof broadcast towerand Telstraa wireless carrierWe believe that tower location, capacity,
quality of service, deployment speed and price within a geographic market are the most significant competitive
factors afecting the leasing of eower.

All four of the major carriers in Australia have deployed extensive 3G netwdrich providehigh bandwidth
wireless services that are generally more robust and fastetyihianly experiencedn the U.S. In addition,he
wireless penetration rate in Australia exceeds 1{@%., number of devices exceeds populatioMhese 3G
networksutilize a large number of our towers.

Employees

At February17, 2009 we employed approximatel%,300 people worldwide. We are nota party to any
collective bargaining agreementsWe have not experienced any strikes or work stoppages, and management
believes that our employee relations are satisfactory.

Regulatory Matters

To date, we have not incurred any material fines or pesatti experienced any material adverse effects to our
business as a result of any domestic or international regulatibhs. summary below is based on regulations
currently in effect, and such regulations are subject to review and modification by thealppgovernmental
authority from time to timelf we fail to comply with applicable laws and regulations, we may be fined or even lose
our rights to conduct some ofir business.

United States

Federal RegulationsBoth the FCC and the Federal Avath Admi ni stration (AFAAQ) 1 ecg
wireless communicationgadio andtelevision broadcasting Such regulations control the sitintighting and
marking of towers and may, depending on the characteristics of particular towers, requégistnation of tower
facilities with the FCCand the issuance of determinations confirming no hazard to air traffiireless
communications devices operating on towers are separately regulated and independently licensed based upon the
particular frequecy used. In addition, the FCC and the FAA have developed standards to consider proposals for
new or modified tower and antenna structures based upon the height and location, including proximity to airports.
Proposals t@onstructor to modify existing taver and antenna structures above certain heights are reviewed by the
FAA to ensure the structure will not present a hazard to aviation, which determination may be conditioned upon
compliance with lighting and marking requirementShe FCC requires its lemsees to operate communications
devices only on towers that comply with FAA rules and are registered with the FCC, if required by its regulations.
Where tower lighting is required by FAA regulation, tower owners bear the responsibility of notifyinéAhefF
any tower lighting outagandensuring the timely restoration of such outagEailure to comply with the applicable
requirements may lead to civil penalties.

Local Regulations The U.S. Telecommunications Act of 1996 amended the Communicatidraf A834 to
preserve state and | ocal zoning authoritieshée lawuri sdi c
however, limits local zoning authority by prohibiting actions by local authorities that discriminate between different
service proviérs of wireless services or ban altogether the provision of wireless seridelitionally, the law
prohibits state and local restrictions based on the environmental effects ofremgiency emissions to the extent
the facilities comply with FCC regulans.

Local regulations include city and other local ordinances (including subdivision and zoning ordinances),
approvals for construction, modification and removal of towers, and restrictive covenants imposed by community
developers.These regulationgary greatly, but typically require us to obtain approval from local officials prior to
tower construction.Local zoning authorities may render decisions that prevent the construction or modification of
towers or place conditions on such construction erdni f i cati ons t hat are responsi v
concerns regarding the height, visibility and other characteristics of the toecsions of local zoning authorities
may also adversely affect the timing and cost of tower construction andcatdif.

Other Regulations We hold, through certain of our subsidiaries, certain licenses for radio transmission
facilities granted by the FCC, including licenses for common carrier microwave service, commercial and private



mobile radio service, speciaéd mobile radio and paging service, which are subject to additional regulation by the

FCC. Our FCC license relating tour 16701 6 75 MHz U. S. nati onwi de canfgiesct r um |
certain conditions related to the services that may be prduidereunder the technical equipment used in
connection therewith and the circumstances under which it may be ren$eed. ar e required t o obt
approval prior to assigning or transferring control of our FCC licenses.

Australia

Federal Regudtions. Carrier licenses and nominated carrier declarations issued under the Australian
Telecommunications Act 1997 authorize the use of network units for the supply of telecommunications services to
the public. The definition of Ihel;okswadrbise statiang seéd for wireléss &lepsony
services but does not include tower infrastructufecordingly, CCAL as a tower owner and operator does not
require a carrier licensender the Australian Telecommunications Act 19%imilarly, because CCAL does not
own any transmitters or spectrum, it does not currently require any apparatus or spectrum licenses issued under the
Australian Radiocommunications Act 1992,

Carriers have a statutory obligation to provide other carriers with aczéswers and if there is a dispute
(including a pricing dispute), the matter may be referred to the Australian Competition and Consumer Commission
for resolution. As a noncarrier, CCAL is not subject to this regimend our customers negotiate site ascen a
commercial basis.

While the Australian Telecommunications Act 1997 grants certain exemptions from planning laws for the
installation of Al ow i mpact facilities, o0 newly constru
impact fac | i t Acaorslingly, in connection with the construction of towers, CCAL is subject to state and local
planning laws which vary on a site by site bastétuctural enhancements may be undertaken on behalf of a carrier
without state and local planningpg@ r ov a l under t he gener al fimai ntenanc
Telecommunications Act 1997, although these enhancements may be subject to state and local planning laws if
CCAL is unable to obtain carrier @peration to use that legislative poweéfor a limited number ofowers CCAL
is also required to install aircraft warning lighting in compliance with federal aviation regulafiorfsustralia, a
carrier may arguably be able to utilize thesA&HBOT nt enan
to remain as a tenant on a tower after the expiration
agreements generally limit the ability of customers to do this, and, even if a carrier did utilize this power, the carrier
wouldbe required to pay for CCALO®s f isiteaentareverduegshabwodd whi ¢ h
have otherwise been payable.

Local Regulations In Australia there are various local, state and territory laws and regulations which relate to,
among other things, town planning and zoning restrictions, standards and approvals for the design, construction or
alteration of a structure or facility, and environmental regulatioAs.in the U.S., these laws vary greatly, but
typically require tower owers to obtain approval from governmanbodies prior to tower construction and to
comply with environmental laws on an ongoing basis.

Environmental Matters

To date, we have not incurred any material fines or penalties or experienced any matesal effivets to our
business as a result of any domestic or international environmental regulations or nagefdtem 1A.Risk
Factorso

The construction of new towers in the U.S. may be subject to environmental review under the National
Environmental Policy Act of 1969,as a me n d e d whichi duireé dedleral agencies to evaluate the
environmental impact of major federal actionshe FCC has promulgated regulations implementid? A which
require applicants to investigate the potential environnénfzact of the proposed tower constructiddhould the
proposed tower construction present a significant environmental impact, the FCC must prepare an environmental
impact statement, subject to public commentf a proposed tower may have a significantpact on the
environment, the FCCb6s approval of the construction col

Our operations are subject to federal, state and local laws and regulations relating to the management, use,
storage, disposal, emission, and remediatioamd, exposure to, hazardous and-hamardous substances, materials
and wastes.As an owner, lesseer operator of real property, we are subject to certain environmental laws that



impose strict, joirandseveral liability for the cleanup of esite or of-site contamination relating to existing or
historical operationsand we could also be subject to personal injury or property damage claims relating to such
contamination. We are potentially subject to environmental and cleanup liabilities in the(ldcBuding Puerto

Rico) and Australia.

As licensees antbwer owners, we are also subject to regulations and guidelines that impose a variety of
operational requirements relating to radio frequency emissidagmployers, we are subject to OSHA (and Eimi
occupational health and safety legislation in Australia) and similar guidelines regarding employee protection from
radio frequency exposurelhe potential connection between radio frequency emissions and certain negative health
effects, including soméorms of cancer, has been the subject of substantial study by the scientific community in
recent years.

We have compliance programs and monitoring projects to help assure that we are in substantial compliance
with applicable environmental lawsNevertteless, there can be no assurance that the costs of compliance with
existing or future environmental laws will not have a material adverse effect on us.

Item 1A. Risk Factors

You should carefully considexl of the risks described below, as well as diteer information contained in this
document, when evaluating your investment in our securities.

We have a substantial amount of indebtednef® majority, if not all, of which we anticipate refinancing or
repaying within the next three yeardn the event we do not repay or refinance such indebtednegs,could face
substantial liquidity issues and might be required to issue equity securities or securities convertible into equity
securities, or sell some of our assets to meet our debt payment obligatio

We have a substantial amount of indebtedness (approximasdybilion as of Februaryl7, 2009), and we
anticipate refinancing the majority, if not all, of this indebtedness and our preferred stock within ttheassdars.
If our tower revenu@otes, which were issued by our U.S. tower subsidiaries that comprised substantially all of our
tower business prior to the Global Signal Merger and had an aggregate outstanding principal amount of $3.45 billion
as of December 31, 2008, are not repaifulhby their anticipated repayment dates (five years from their original
issuances in 2005 and 2006), then the interest rates on those notes will increase substantially (by the Draater of (
additional 5% per annum over their current ratesrttfe amount, if any, by which the sum of the following
exceeds the note rate for a class of tower revenue notes: the yield to maturity on the applicable anticipated
repayment date of the United States treasury security having a term closest to 10 years, plus 8% post
anticipated repayment date spread for such class of tower revenue notes) and monthly amortization payments will
commence. If this occurs, then substantially all of the cash flows of those tower subsidiaries must be applied to
repay princigl of the tower revenue noteés of Februaryl7, 2009, ar mortgage loans, which were issued by the
Global Signal tower subsidiaries prior to the Global Signal Merger, in the aggregate principal amo@46.5f $
million and $146 billion, have contractal maturities in Decemb@009 and Februarg011, respectivelylf we fail
to repay or refinance such mortgage loans when due, it would constitute an event of default under such mortgage
loans, as well asome ofour other indebtednessWe are also reqred to redeem all outstanding shares of our
6.25% convertible preferred stock in Aug@étl2 for approximately $323.0 million, including accrued but unpaid
dividends. There can be no assurances we will be able to effect these anticipated refinancingararcéally
reasonable terms, or terms, including with respect to interest rates, as favorable as our current debt and preferred
stock, or at all.

In early 2007, a crisis began in the subprime mortgage sector, as a result of rising delinquenciestand cred
quality deterioration, and the conditions in the general credit markets have continued to deteriorate with widening
credit spreads and a lack of liquidity, including certain debt markets lwiagailable In addition to a lack of
liquidity in the geneal credit markets, the current credit crisis has resulted in a widening of credit spreads in the
marketplace in general and for us specificallyhis crisistogether with the global economic recession have
adversely impacted our access to capitadl drere can be no assurances thatglobal economic recession or the
liquidity crisis will not worsen ornegativelyimpact the availability and cost of debt financing, including with
respect to any refinancings of the obligations dbscriabove.

If we are unable to refinance or renegotiate our debt, we cannot guarantee that we will be able to generate
enough cash flosffrom operations or that we will be able to obtain enough capital to service our debt, pay our



obligations under ouranvertible preferred stock or fund our planned capital expendituresuch an event, we

could face substantial liquidity issues and might be required to issue equity securities or securities convertible into
equity securities, or sell some of our assetmeet our debt payment obligations. Failure to refinance indebtedness
when required could result in a default under such indebtedrssuming we meet certain financial ratios, we

have the abilityunder our debt instrumente incur additional indebténess, and any additional indebtedness we
incur could exacerbate the risks described ab®&ee the risk facterbelow concerning our obligatiomslating to

our interest rate swaps.

Our substantial level of indebtedness could adversely affect our ghiditreact to changes in our business, and
the terms of our debt instruments limit our ability to take a number of actions that our management might
otherwise believe to be in our best interesta. addition, if we fail to comply with our covenants, ourbt could

be accelerated.

As a result of ouneed to repay and refinance debt in the current difficult credit madetsands on our cash
resources are higher than they otherwise would be, which could negatively impact our business, results of operations
and financial condition.

As a result of our substantial indebtedness:

we may be more vulnerable to general adverse economic and industry conditions;

we may find it more difficult to obtain additional financing to fund future working capital, capital
expenditures and other general corporate requirements or to refinance our existing indebtedness;

1 we are required to dedicate a substantial portion of our cash filom operations (approximately360.6

million of our total cash flowfrom operations for 2B) to the payment of principal and interest on our
debt, reducing the available cash flow to fund other projects;

we may have limited flexibility in planning for, or reacting to, changes in our business and in the industry;
we may have a competitive disahtage relative to other companies in our industry with less debt;

we may be required to issue equity securities or securities convertible into equity or sell some of our assets,
possibly on unfavorable terms, in order to meet payment obligations; and

1 we may be limited in our ability to take advantage of strategic business opportunities, including tower
development and mergers and acquisitions.
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Currently we have debt instruments in place that limit in certain circumstances our ability to incur indshtedne
pay dividends, create liens, sell assets and engage in certain mergers and acquisitiauhsidiaries, under their
debt instruments, are also required to maintain specific financial rafos.ability to comply with the financial
ratio covenantainder these instruments and to satisfy our debt obligations will depend on our future operating
performance.If we fail to comply with the debt restrictions, we will be in default under those instruments, which in
some cases would cause the maturity ufssantially all of our londgerm indebtedness to be acceleratédour
subsidiaries that issued the tower revenue notes and mortgage loans were to default on the debt, the trustee could
seek to foreclose upon or otherwise convert the ownership of¢batssed towers, in which case we could lose the
towers and the revenues associated with the towers.

CCIC and CCOC areholding compaies and conduct all of their operations throughheir subsidiaries.
Accordingly, each of CC | Cabnsd C Cs0uWcé ®f ash to py interest and principal otheir outstanding
indebtedness angreferred stocks distributions relating téheir ownership interests itheir subsidiaries from the
net earnings and cash flow generated by such subsidiaries or from proceedsasfetphbty offerings. Earning
and cash flow generated liyeir subsidiaries are first applied by such subsidiaries in conducting their operations,
including the service of their respective debt obligations after which any excess cash flow genera#ypaidytdm
holding company However, their subsidiaries are legally distinct frothe holding companieand, unless they
guarantee such debt, have no obligation to pay amounts diheipodebt or to make funds available to us for such
payment.

Our interest rate swapare currently in a substantial liability positiorand will need to be cash settled within the
next three yearswhich could adversely affect our financial condition

We have used interest rate swaps to hedge our interest rate risk telagehbility in LIBOR, which could
adversely affect our financial conditiorAs a result of our interest rate swapswearild not benefit from the recent
declines in LIBORIf the declines remain when weill need to cash settle these obligatiogener#ly on the



anticipated issuance date of the forecasted transacfierof Februaryl7, 2009 our outstanding forwardtarting
interest rate swaps had a combined notional amount of $5.3 p#imtthe liability on a settlement baststaled
$503.1million on a settlement basi¢n additionas of Februaryl7, 2009 we have two interest rate swaps, with a

combined notional amount of $625.0 million that will be settled in 2009 and would currently result in total payments
by us of $7.4million. Seefi|l t &m MWuanti tative and Qual it aforithe eashDi scl os
obligationsby year ofmaturity, based on current interest rates and the yield curve in effect as of December 31, 2008,

required to settle the forwaistarting interest rate swaps

Our business dependsn the demandfor wireless communicationand towers,and wemay be adversely affected
by any slowdown in such demand.

Demand for outowersdepends ohe demand forantenna spackom our customerswhich, in turn, depends
on thedemand for wirelestelephony and datservicesby their customers The willingness ofour customerso
utilize our infrastructureor renew existing leases on our towésffected by numerous factors, including:

consumer demand for wireless services;

availability andcapacity of our towers and the land understhtowers

location of our towers and alternative towers;

financial condition of our customerisicluding theiravailability and cosbf capital;

willingness of our customers to maintain orriease their capital expenditures;

increased use of network sharing, roamjomt developmentor resale agreements by our customers;
mergers or consolidations among our customers

governmental regulations, includit@ral and state restrictions on theliferation of towers;

cost ofconstructingowers;

technological changescluding thoseffecting(1) the number or type dbwers or othecommunications
sites needed to provide wireless communications services to a given geograph@ncré?) the
obsoles@nceof certainexisting wireless networksnd

1 our ability to efficiently satisfpurc u s t osergige sequirements

E R E EEEELEL

A slowdown in demand for wireless communications or our toweag negatively impact our revenues or
otherwise have a material\atse effect on us.

A substantial portionof our revenuess derived froma small numberof customers, andhe loss consolidationor
financial instability of, or network sharing amongany of our limited number of customers may materially
decrease revares.

For 2008 approximately72% of our consolidated revensievas derived from Sprint NextelAT&T, Verizon
Wirelessand T-Mobile, which represente@3%, 19%, 18% and12%, respectively, of our consolidatedtrevenues.
The loss of any one of our largastomers as a result of bankruptgolvency,consolidation merger with other

customers of ours or otherwise may materially decrease our revenues and have other adverse effects on our business.

We cannot guarantee that the leases (including managegreetments) with our majavireless carriersvill not be
terminated or that thesarrierswill renew such agreement§ee alséi | t e m 1. Business' The

Consolidation amongur customergnayresult in duplicate or overlapping parts of network&hich may result
in a reduction of sites and have a negative effect on reverarescash flows.

Consolidation amongur customerawill likely result in duplicate or overlapping parts of networks, which may
result in a reduction of cell sites and impact reverft@s our towers In addition, consolidation may result &n
reduction insuch customeésfuture capital expenditures in tteggregate because their expansion plans may be
similar. In the last severafears, certain ofur larger carrier customers have merged, including Cing\iagless
(now known as AT&T with AT&T Wireless in October 2004 and Sprimith Nextel in August 205. Any industry
consolidation could decrease the demand for our towers, which in turn may result in a reduction in our agakenues
cash flows
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Sales or issuances of a substantial number of shares of our common stock may adversely affect the magket pri
of our common stock.

Future sales or issuances of a substantial number of shares of common stock or other equity related securities
may adversely affect the market price of our common stock. As of Felrta?2909, we ha@88.7million shares
of comnon stock outstanding. In addition, we reservedl@ P million shares of common stock for future issuance
under our various stock compensation plans an@.@jnillion shares of common stock for the conversion of our
outstanding convertible preferredek. If conditions in thecredit marketglo notimprove, we may face liquidity
issues and might be required to issue equity securities or securities convertible into equity seductienay
cause the price of our common stock to decline significantly

In addition, asmall number of stockholders own a significant percentage of our outstanding common stock. If
any one of these stockholders, or any group of our stockholders, sells a large quantity of shares of our common
stock, or the public market pmives that existing stockholders might sell a large quantity of shares of our common
stock, the market price of our common stock may significantly decline.

A wireless communications industry slowdown may materially and adversely affect our businessidjimg!
reducing demand for our towers and network services) and the business of our customers.

In pastyears, the wireless communications industry pexsodicallyexperienced significant general slowdowns
which negatively affected the factors describedttiase risk factors, influencing demand for tower space and
network services. Similar slowdowns in the future may reduce consumer demand for wireless services or negatively
impact the debt and equity markets, thereby causing carriers to delay or abaptementation of new systems
and technologiesTheglobaleconomicrecessions predicted by many to continue and perhaps worsen during 2009.
There can be no assurances that such a difficult economic eneinbrwill not adversely impact the wireless
communications industry, which may materially and adversely affect our business, including by reducing demand
for our towers and network serviceé. wireless communications industry slowdown may result in theewff of
some or all of our goodwill and our inability to utilize our net operating loss carryforwards.

As a result of competition our industry, including from some competitors with significantly more resources or
less debt than we hayave may findit more difficult to achieve favorableental rates on ourtowers

We face competition for site rental customers from various sources, including:

other independent tower owners;

wireless carriers that own and operate their own towers and lease antemeatspotherwireless
communication companigs

1 alternative facilitiesncludingrooftops,distributed antenna systentgpadcast towers and utility poles)d
1 new alternative deployment methods

f
f

Wireless carriers that own and operate their own tower gdimsfare generally substantially larger and have
greater financial resources than we ha@ompetition for tenants otowersmay adversely affeaentalrates and
revenues.

New technologies magignificantly reduce demand foour towers and negativelympact our revenues.

Improvementsn the efficiency of wireless networks couléduce the demand for our toweFor example,
signal comining technologiesthat permit one antenna to service multiple frequencies and, thereby, multiple
customers, may rede the need for ouowers In addition, other technologies, sualwirelessmesh networks
voice-overWi-Fi, femtocells,satellite transmissionsystems(such as low earth orbitingand distributed antenna
systemsmay, in the future, serve as subsgtufor or alternatives to leasing that might otherwise be anticipated or
expected on outowers had such technologies not existeAny significant reduction intower leasing demand
resulting fromthe previously mentioned technologies other technologiesiay negatively impact our revenues or
otherwise have a material adverse effect on us.
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New wirelesgechnologies may not deploy or be adopted by customers as rapidly or in the manner projected.

There can be no assurances that 8G wireless data sereeéssuch as -enail, internet and mobile videar
other new wireless technologies will be introduced or deployed as rapidly or in the manner projected by the wireless
or broadcast industriedn addition, demand and customer adoption rates for such mméwalegies may be lower
or slower than anticipated for numerous reasois.a result, growth opportunities and demanddior towersas a
result of such technologies may not be realized at the times or to the extent anticipated.

If we fail to retain rightsto theland under our towers our business may be adversely affected.

Our real property interests relating to th@d on which our towersesideconsist primarily of leasehold and
subleasehold interests, fee interests, easements, licenses andfiglatg A loss of these interests may interfere
with our ability to conduct our business and generate reverfe@syvarious reasons, we may not always have the
ability to access, analyze and verify all information regarding titles and other issuesopdompleting an
acquisition oftowers Further, we may not be able to renew ground leases on commercially viable ®©ums.
ability to retain rights to the land on which our towers reside depends on our ability to renegotiate and extend the
terms of theground leases, subleases and licenses relating to the land on which our towers reside or purchase the
land on which such towers residé\pproximately11% of ourtowersare on land where our property interests in
such land have a final expiration dateleds thartenyears. Our inability toretainrights to the lanen whichour
towersresidemay have a material adversecton us.

If we are unable to raise capital in the future when needed, we may not be able to fund future growth
opportunities.

We may need additional sources of debt or equity capital in the future to fund growth opporinaitieing
other alternatives to funding discretionary capital expenditures dherglobal economic recession acgrrent
capital constraints Additional financing may be unavailable, may be prohibitively expensive, or may be restricted
by the terms of our outstanding indebtedness. Additional sales of equity securities would dilute our existing
stockholders. If we are unable to raise capital whannegds arise, we may not be able to fund future growth
opportunities.

Our lease relating to our Spectrum has certain risk factors different from our core tower business, including that
the Spectrum lease may not be renewed or continued, that the opti@equire the Spectrum license may not be
exercised, and that the Spectrum may not be deplowigich may result inthe revenues derived from the
Spectrumbeingless than those that may otherwise have been anticipated.

We entered into a lease as lessdatiag to the Spectrum rightsve acquired in 2003ursuant to an FCC
license Our Spectrum lease has an initial term for a $13 million annual lease fee beginning July 23, 2007 until
October 1, 2013. Upon the expiration of the initial term of the lehselessee will have the right to acquire the
Spectrum for $130 million (with a consumer price index adjustment from July 2007) or to renew the lease for a
period of up to ten years on the same terms, subject to the annual lease fee increasingtoi$B8mil The | es s
right to renew the lease or acquire the Spectrum following the initial term is subject ttice6$e renewal and
approval, which may not be obtained. In the event thalefsee defaults on tt&pectrum lease, that the option to
acqure the Spectrum licens® renew the Spectrum leaisenot exercise, or that the Spectrum is not deployed, the
revenues derived from the Spectrum may be substantially less than anticipated.

If we fail to comply with laws or regulationgvhich regulate ourbusiness and which may change at any tinvee
may be fined or even lose our right to conduct some of our business.

A variety of federal, state, local and foreign laws and regulations apply to our budhadsse to comply with
applicable requirementsay lead to civil penalties or require us to assume indemnification obligations or breach
contractual provisionsWe cannot guarantee that existing or future laws or regulations, including state and local tax
laws, will not adversely affect our busineBgrease delays or result in additional costhiese factors may have a
material adverse effect on us.
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Our network services business has historically experienced significant volatility in demuaich reduces the
predictability of our results

The opeating results of our network services business for any particular period may vary significantly and
should not necessarily be considered indicative of loteyen resultsfor this activity In the foreseeable future,
network services revenues may declasga percentage of our total revenues due to our fmeusur corerental
businessincreased competitioar other factors The global economic recessias predicted by many to continue
and perhapsvorsen during 2009. There can be no assurances that such a difficult economic environment will not
adversely impact our network services business.

If radio frequency emissions from wireless handsets or equipment on our towers are demonstrated to cause
negative health effects, potential future claims could adversely affect our operations, costs and revenues.

The potential connection between radio frequency emissions and certain negative health effects, including some
forms of cancer, has been the subjgfcsubstantial study by the scientific community in recent yesys. cannot
guarantee that claims relating to radio frequency emissions will not arise in the future or that the results of such
studies will not be adverse to us.

Public perception of poise health risks associated with cellular and other wireless communications may slow
or diminish the growth of wireless companies, which may in turn slow or diminish our grawtlparticular,
negative public perception of, and regulations regardingethperceived health risks may slow or diminish the
market acceptance of wireless communications servites connection between radio emissions and possible
negative health effects were established, our operations, costs and remexyube materially ad adversely
affected. We currentlydo not maintain any significant insurance with respect to these matters.

Certain provisions of our certificate of incorporation, Byaws and operative agreements and domestic and
international competition laws may makie more difficult for a third party to acquire control of us or for us to
acquire control of a third party, even if such a change in control would be beneficialupstockholders

We have a number of artikeover devices in place that will hinder éaker attempts and may reduce the
market value of our common stockur antitakeover provisions include:

1 a staggereboard of directors

1 the authority of theboard of directorgo issue preferred stock without approval of the holdersuf
common stockand

1 advance notice requirements for director nominations and actions to be taken at annual meetings.

Our bylaws permit special meetings of the stockholders to be called only upon the reqoest @hief
Executive Officer ora majority of theboard ofdirectors and deny stockholders the ability to call such meetings.
Such provisions, as well as the provisions of Section 203 of the Delaware General Corporation Law, may impede a
merger, consolidation, takeover or other business combination or discauagtential acquirer from making a
tender offer or otherwise attempting to obtain control of us.

In addition, domestic and international competition laws may prevent or discourage us from acquiring towers or
tower networks in certain geographical areasimpede a merger, consolidation, takeover or other business
combination or discourage a potential acquirer from making a tender offer or otherwise attempting to obtain control
of us.

We are exposed to counterparty rishrough our interest rate swapanda counterparty default could adversely
affect our financial condition.

As a consequence of the global financial crisis, the credit worthiness of certain of our contracted counterparties
(particularly financial institutions) has deteriorgteahd therefoe, we are exposed to an increased risk that one or
more of the counterparties to our hedging transactions could default on their obligations to us, which could
adversely affect our financial condition-or example, a subsidiary of Lehman Brotheidding | n c . (ALehman
Br ot hteat istbe)counterparty for two of our interest rate swaps filed for bankruptcy in October D€
two interest rate swaps had a combined notional value of $475 million and represented a liability to us of
approximately 6.3 million as of December 31, 2008ur arrangements with Lehman Brothers are subject to the

resolution of Lehmands bankruptcy proceedings and may
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third party. While we have certain rights to obfdo an assignment, the outcome of such proceedings is uncertain.
We also have interest rate swaps with other financial institutions, including Morgan Stadléye Royal Bank of
Scotland PLC To the extent the fiancial crisis and LIBORncreasescaug our credit exposure to contracted
counterparties thecome an assesuch increased exposure could have a material adverse effect on our results of
operations, cash flows and financial condition.

We maybe adversely effected bgxposure tochanges inforeign currency exchange rateselating to our
operationsin Australia.

Our Australian operationsexpose us to fluctuations in foreign currency exchange rates. 2608
approximately6% of our consolidatednet revenues were denominated in Australianlatsl We have not
historically engaged in significant hedging activities relating toAustralianoperations, and we may suffer future
losses as a result of changes in currency exchange rates.

Available Information and Certifications

We maintain annternet website at www.crowncastle.co@ur annual reports on Form-K) quarterly reports
on Form 16Q, and current reports on ForrrK8(and any amendments to those reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Securities ExchaAge of 1934) are made available, free of charge, through the
investor relations section of our internet website at http://investor.crowncastleecafni as soon as reasonably
practicable after we electronically file such material with, or furnish theSEC

In addition, our corporate governance guidelines, business practices and ethics policy and the charters of our
Audit Committee, Compensation Committee and Nominating & Corporate Governance Committee are available
through the investor relationsion of our internet website latp://www.crowncastle.com/investeorpgovenance.asp
and such information is also available in print to atockolderwho requests it.

We submitted the Chief Executive Officer certification required by Section 3Q8#.bf the New YorlStock
Exchange (ANYSEO) Listed Company Manual, relating to
standards, to the NYSE dviay 30, 2008with no qualifications. We have included the certifications of our Chief
Executve Officer and Chief Financial Officer required by Section 302 of the Saréaxleg Act of 2002 and
related rules as Exhibits 31.1 and 31.2 to this Annual Report on Fekn 10

Item 1B. Unresolved Staff Comments

None.
Item 2. Properties

Our principa CCUSA corporate officesre located in Houston, Texasd Canonsburg, Pennsylvaréad are
owned. Our principal CCAL corporate officds located inSydney, Australiaand is leased In the U.S., we lease
and maintainarea offices located in 1) Charlote, North Carolina (2) Alpharetta, Georgiaand @) Phoenix,
Arizona, which arein addition to thearea officeoperated from our Canonsburg, Pennsylvanigorateoffice. The
principal responsibilities of thesgeaoffices are to manage thentingof tower space on a local basis, maintain the
towers already located in ttegeaand service our customers in the aréa.addition, we lease additional, smaller
district offices, which report to therea officesin locations with higltowerconcentrations.

Towers are vertical metal structurgsnerally ranging in height from 50 ig500feet In addition, wireless
communications equipment may also be placed on building rooffbpsers are generally located on tracts of land
of up totenacres Theseracts of land support the towers, equipment shelters and, where applicable, guy wires to
stabilize the structure.

We areand expect to continue endeavor to renegotiate and extend térens of ground leases and in some
casesreacquiring the land owhich such towers reside further our control of the property interests in the land on
which our towers are located~or a tabular presentation dfe remaining terms téinal expiration of theground
leases, subleases, or licenses folldhe which we do not ownandon which our towers are located ofDecember
31,2008 Seefitem 7.MD&A %Liquidity and Capital ResourcésContractual Cash Obligations
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As of December 312008 we owred in fee orhad perpetualor longterm easemestin the land onwhich
approximately23% of our towers residéup from 20% as of December 32007, and we least sublease or
licensal the landon which approximately74% of our towers reside.In addition, as of December 32008
approximately3% of ourtowerswereowned by third parties where we had the right to market space on the tower or
where we had sublease arrangements with the tower ovier.ground leases, subleases and licenses generally
have five ortenyear initial terms at CCUSA artdnto 15 yeaiinitial termsat CCAL, and frequently contain one or
more renewal options.

Ourtower revenue notes issued in 2005 and 2d@6Geffectively secured approximately6,800 of our towers
and the cash flows from those towefSoverningdocuments relatintp andherapproximately 4,90@wers prevent
liens fram being granted on those towavihout approval of a subsidiary of Verizon; however, distributions paid
from the entities that own those towers will also servicetdiaer revenueotes. In addition appraximately 9,000
of our towersand the cash flows derived from these towameseffectively pledged as security four mortgage
loans. See noté to our consolidated financial statements.

Substantially all of ouCCUSAtowers caraccommodate another temaither as currently constructed or with
appropriate modifications to the towerAdditionally, if so inclinedas a result otustomer demand, we could
generallyalso tear dowran existing tower and reconstruct another tower in its place with additi@pecay,
subject to certain restrictionsAs of December 312008 the weightedaverage number of tenants per towser
approximately2.7 on our CCUSAtowers. A summary of he number of existing tenanper CCUSAtower as of
December 312008 is as follaws:

Percent of
Number of Tenants CCUSA Towers
GIEALET thaAN fIVE ... ittt eer e e e e e ettt e e e e e e e st eeeeeesaaaeeeeessssss s aeeees 7%
[ YT 7%
[0 TU | PO PPTPPRS 12%
121 ( T 18%
L T PRSP 24%
(=TSSR 1 F= L IR o USRS PPPRPN 32%
L0 = | PSP PPTORR PPNt 100%

Sefil t em 1. foBaudsdussiensos$tbe location of our towers in the U.S. anstralia, including the
percentage of our U.S. towers in the top 50 and BUAs and the primary location of oud.S. towers by
acquisition.

Item 3. Legal Proceedings

We are periodically involved in legal proceedings that arise in the ordinary coulsesioéssalong witha
stockholderderivative lawsuit as described beloviMost of these proceeding®ising in the ordinary course of
businessinvolve disputes with landlords, vendors, collection matters involving bankrupt customers, zoning and
variance m#ers, condemnation or wrongful termination claimé/hile the outcome of these matters cannot be
predicted with certainty, management does not expect any pending matters to have a material adverse effect on us.

In February 2007, plaintiffs filed a congddted petition styledn Re Crown Castle International Corp.
Derivative Litigation Cause No200649592; in the 23% Judicial District Court, Harris County, Texas which
consolidated fivestockholderderivative lawsuits filed in 2006T he lawsuit namesgarious ofour current and former
directors and officers.The lawsuit makes allegations relatingdor historic stock option practices and alleges
claims for breach of fiduciary duty and other similar matteksmong the forms of relief, the lawsuit see#lleged
monetary damages sustained@@IC.

Item 4. Submissions of Matters to a Vote of Security Holders

None.
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PART Il

tem5. Mar ket for Registrantés Common Equity, Rel ated St

Securities
Price Range of Common Stock
Our commonstock is listed and traded on ti&YSEunder t he s THhenfollowing falileCsets forth

for the calendar periods indicated the high and low sales prices per shauecoimmonstock as reported by
NYSE.

High Low

2007

e A O TV E= 4 (=Y PSSR SPPPRR $ 3732 $ 3042

SY=Tolo] oo I @ LU= Uy (T O PP USSP 37.69 32.00

I 01 1e @ TN T T g (=T PR PUTRRP PP 41.69 33.40

FOUIN QUAITEE ... e e e e e e e e e s e e meee s e et e e e e e e e e e e eennn) 43.16 36.11
2008

e A O TV E=T 4 (=Y SRRSO $ 4167 $ 30.35

SECONA QUAIEL. ... .uuviieiie e e i ieiitit e e ettt et e e e e e s eetb e e e e eeeetereeeeeeesaasatbssreeeseaanseeeeeeesaassssraneeaaens 43.24 34.69

QLI 011 (o T O U= T4 (= PR PUT PP 38.91 26.37

FOUM QUL ...ttt e ettt e e e e e e e e e mnee s e nntbaeeeeeaeeeeeennns 28.75 8.75

As of Februaryl 7, 2009 there were approximate820 holders of record adur commonstock.
Dividend Policy

We have never declared nor paid any cash dividends on our commonlstgabur current policy to retain our
cash povided by operating activities to finance the expansion of our operations, to reduce our debt or to purchase
our own stock (either common or preferredjuture declaration and payment of cash dividends, if any, will be
determined in light of the theturent conditions, including our earnings, cash 8ofrom operations, capital
requirements, financial conditipour relative market capitalizaticand other factors deemed relevant bytbard
of directors In addition, our ability to pay dividends isylited by the terms of our debt instruments under certain
circumstances and the terms of our convertible preferred stock.

The holders obur 6.25% Convertible Preferred Stoake entitled to receive cumulative dividends at the rate of
6.25% per annum, pagke on a quarterly basidVe have the option to pay the dividends on such series of preferred
stock in cash or in shares of common stodke number of shares of common stock required to be issued to pay
such dividends is dependent upon the market vafl@eir common stock at the time such dividend is required to be
paid. In 2007 and 2008 dividends on ou6.25% Convertible Preferred Stogkere paidin each of those years
utilizing approximately$19.9 millionin cash. We may choose to continue cash payis of the dividends the
future in order to avoid dilution caused by the issuance of common stock as dividends on our preferred stock.

Equity Compensation Plans

Certain information with respect to our equity compensation plans is set forth inatberein.
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Performance Graph

The following performance graph is a comparison of the five year cumulative stockholder return on our
common stock against the cumulative total return of the NYSE Market ,IticexDow Jones Telecommunication
Equipment Indexand the SIC Code Index (Communications Services, NEC) for the period commencing December
31, 208 and endingDecember 312008 The performancegraph assumes an initial investment of $100 in our
common stock and in each of the indiceshe Performancergph and related text are based on historical data and
are not necessarily indicative of future performance.
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—&— Crown Castle —¢— Communications —li—NYSE Market '——0— DJ Telecommunication
International Services, NEC Index Equipment Index

Years Ended December 31,

Company/Index/Market 2003 2004 2005 2006 2007 2008

Crown Castle International Corp............. $100.00 $150.86 $ 243.97 $ 29284 $377.15 $ 159.38
Communications Services, NEC............. 100.00 155.88 129.70 162.75 182.94 100.58
NYSE Market IndeX..........cccovvvveeiieeiinneee 100.00 112.92 122.25 143.23 150.88 94.76
DJ Telecommunication Equipment Index  100.00 94.42 114.53 122.47 116.00 75.26

The performance graph above and related text are being furnished solely to accompany this annual report on
Form 106K pursuant to Iten201(e) of Regulation &, and are not being filed for purposes of Sectl@&of the
Securities Excange Act of 1934, as amended, and are not to be incorporated by reference into any filing of ours,
whether made before or after the date hereof, regardless of any general incorporation language in such filing.
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Item 6. Selected Financial Data

Our seleced historical consolidated financial and other data set forth below for each of the five years in the
period endedecember 312008 and as of December 32004 2005 2006 2007and2008have been derived from
our consolidated financial statement&cquisitions and dispositions can affect the yeayear comparability of our
results. In January 2007, we completed the Global Signal Merger. The results of operatiorS|digah Signal
have beernncluded in ourresultsfrom January 12, 2007 The GlobalSignal Merger significantly increased our
tower portfolio and impacted the comparability of @07 and2008resultsand changes in financial condition
prior periods. Our other significant acquisitions are discussediinht 2 m B u s i Tihe isf@madion set forth
below should be read in conjunction withl t e m 1. fBmsiMD&AD s ,adurdconsolidated financial
statements.

Years Ended December 31,
2004b) 2005b) 2004b) 2007 2008
(In thousands of dollars, except per sha amounts)

Statement of Operations Data:
Net revenues:

SIEE TENLAL. ...t ieeeeeie e eee et erne e s e e senane $ 538,309 $ 597,125 $ 696,724 $ 1,286,468 $ 1,402,%9
Network services and other. 65,893 79,634 91,497 99,018 123,945
TOtal NEL TEVENUES.......eiiiiiiiiiiiete ettt 604,202 676,759 788,221 1,385,486 1,526504
Operating expenses:
Costs of operatioria):
Y1 (T (=101 | SRR 184,273 197,355 212,454 443,342 456,123
Network services and Other.............ceeviiiieeveniie e 46,752 54,630 60,507 65,742 82,452
Total COStS Of PErations..........cocvviieiiiiiie e 231,025 251,985 272,961 509,084 538,575
General and adminiStratiVe...........ceeeeeeiiiiiiieeee e, 101,193 113,910 104,532 142,846 149,58
Restructuring charges (credits). 939 2,615 (39) 3,191 '
Asset writedown charg€g)......... 7,652 2,925 2,945 65,515 16,888
INtEQration COSTE) -..evvvriiieiiie ettt 6] 6] 1,503 25,418 2,504
Depreciation, amortization and accretion............ccceeevevrveveeneeeniieenine 284,991 281,118 285,244 539,904 526,442
Operating income (I0SS)........cccccvveeeiiiirennnns (21,599 24,206 121,427 99,528 292509
Interest expens@amortization of deferred financing cags............ccccvveviineenn. (206,770 (133,806 (162,328 (350,259 (354,1%)
Losses on purchases and redemptions of€gbt............... (78,039 (283,797 (5,843 o] 42
Net gain (loss) on interest rate SWapS(f)........ccoeviveieiiiinniiee e ' (1,130 491 ' (37,889
Impairment of availablor-sale SeCUritigg) ...........ccovrvriiiiiiiiieeee i o] o] o] (75,623 (55,8@)
Interest and other iNCOMe (EXPENSE).....cccvurrieiiiiiiiere et (228 2,484 (2,120 9,351 2,100
Income (loss) from continuing operations before inctemesandminority
10T (=T 1Sy (S (306,632 (392,043 (48,373 (317,003 (153,219
Benefit (provision) for income tax@y.. . 5,370 (3,225 (843 94,039 104,361
MINOFIEY INTEIESTS ... eviiiiiiiie ettt ee e et e e e 398 3,625 1,666 151 '
Income (loss) from a@inuINg OPEratioNS.........c..eeeeirvieeeiiieenieee e sieee e (300,864 (391,743 (47,550 (222,813 (48,859
Discontinued operatio(i3:
Income (loss) from discontinued operations, net of.faX....................... 40,578 (1,953 0 0
Net gain (loss) on disposal of discontinued operatiortsfrtex. 494,110 2,801 5,657 o]
Income (loss) from discontinued operations, net af tax................ 534,688 848 5,657 0
Income (loss) before cumulative effect of change in accounting principle.. 233,824 (390,895 (41,893 (222,813 (48,859
Cumulative effect of change in accounting principle for asset retirement
o1 o] T F= T3 =3 PP STS ] (9,03) o] o]
NEL INCOME (IOSK]) -+ veeineeeenreeeniie et see ettt ene et e e e nneeas 233,824 (399,926 (41,893 (222,813 (48,859
Dividends on preferred stock, ndtlosses on purchases of preferred stiock (38,619 (49,356 (20,806 (20,805 (20,806
Net income (loss) after deduction of dividends on preferred stock, net of lo:
purchases of preferred StOCK............ceiiiiiiieeriic e $ 195,206 $ (449,282 $ (62699) $ (243,618 $ (69,669
Per common shadebasic and diluted:
Income (loss) from continuing operations.............ccccovevveeeeeeieciieenens $ 159 $ (202 $ 033 $ 087 $ (0.29
Income (loss) from discontinued operations.............cccocvvvevereeeineenne 2.42 R 0.03 s} 0
Cumulativeeffect of change in accounting principle..........c.ccccecverneen. R (0.09 o] o] o]
NEt INCOME (JOSS)...veveeeiiireeeite ettt $ 088 $ (2.06 $ 0.30 $ 087 $ (0.25
Weightedaverage common shares outstandimgsic and diluted (in
tNOUSANAS). ..ttt 221,693 217,759 207,245 279,937 282,007
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Years Ended December 31,
2004b) 2005b) 2004b) 2007 2008

(In thousands of dollars, except per share amounts)

Other Data:
Summary cash flow information:
Net cash provided by (used f@perating activities......................... $ 121,501 $ 204912 $ 275,759 $ 350,355 $ 513,001
Net cash provided by (used for) investing activities..................... (319,200 (264,140 (432,499 (791,448 (476,613
Net cash provided by (used for) financing activities..................... (1,689,600 (445636 678,914 (77,783 47,717
Ratio of earnings to fixed chardBs............cccoooviiiiiiiccniic e, o] ¥ o] o] '
Balance Sheet Data (at period end):
Cash and cash equivValents.............ccecveiuieeerie e e $ 566,707 $ 65,408 $ 592,716 $ 75,245 $ 155,219
Available-for-sale securitigs) .. o] o] 154,955 60,085 4,216
Property and equipment, net... ... 3,375,022 3,294,333 3,246,446 5,051,665 5,060,126
TOLAl ASSELS. ..ttt 4,574,567 4,131,317 5,007,464 10,488,133 10361,722
TOtal AEDEE)......eeeeeee e 1,850,398 2,270,686 3,513,890 6,069,195 6,096,744
Redeemable preferred stdok . 508,040 311,943 312,871 313,798 314,726
Tot al st oguitk.h.a.l..d.e.r.S.0. ... 1,849,494 1,178,376 756,281 3,166,911 2,715,865

(@) Exclusive of depreciation, amortization and accretion shown separately.

(b) See introductory remarks regarding the Global Signal Merger.

(c) 2007 is inclusive of $58.million related to the writeff of substantially all of our Modeo assets other than the SpeciBa®m.notes 17 and
19 to our consolidated financial statements.

(d) Integration costare related to the Global Signal Mergdihe integration of Global Signal was completed in the first guaift2008. See
notes 2 and 19 to our consolidated financial statements.

(e) Over the last several years we have primarily utilized securitized borrowings to 1) simplify our capital structure, @)iavweghted
averagenterestrate,3) make discretionarinvestments such as tower acquisitions and purchases of our commqrastizhkeliminate the
potential conversion of certain debt and preferred stock into common stock. The following is a discussion of our teftraetich of
the last five yearsSee also not6é to our consolidated financial statements.

1  During 2004, we reduced our debt by $1.6 billion prifyawith proceeds from the sale of our former U.K. operating subsidiary
(ACCUKO) . We i ncurred | os s e sotesand théirepayment of ehceeditdacilayf t he 4% convert
1  During 2005, we lowered our weightetteragenterestrate by refinancing our high yield debt with the proceeds from $1.9 billion of
tower revenue notes. We incurred losses on the purchase of the high tgeldmibthe 4% convertible notes.
1 During 2006, we increased our debt by approximately $1.2 billion and primarily used the proceeds to fund the cash consfiderati
the Global Signal Merger, thdountainUnion acquisition and purchases of our common stock
1  During 2007, $1.8 billion of mortgage loans remained outstanding as a resulGibtz SignaMerger. We borrowed an aggregate
$725.0million under term loans and a revolving credit facility and predominately used the proceeds to purchase omrstockmo
T During 2008, we made no material changes in our debt.

() The 2008 amourgredominatelyepresents losses on our interest rate swaps with a subsidiary of Lehman Brothers that no longer qualify for
hedge accounting.

(g) In 2007and 2008 we recorded ipairment chargerelated to an othehantemporary decline in the value of our investment in FiberTower
Corpor at i on . Séehatéteauricansokdated )financial statemenBee footnotém) below.

(h) In 2004, 2005 and 2006, we had a full valoatallowance on our deferred tax assefs a result ofa deferred tax liability recordeih
connection withthe Global Signal Merger, wescorded tax benefits during 2007 and 20@®08 includes tax benefits of $74.9 million
resulting from the complein of the IRS examination of our federal tax retiam2004. See note8 to our consolidated financial statements.

(i) On August 31, 2004, we completed the sale of CGbiKover $2.0 billion | n May 2005, we sold Open Cell C
business thananufactured and distributed antenna systemssamuar supplier. For all periods presente@ CUK 6 sOpaenndCe |l | 6 s asset s
liabilities, results of operations and cash flows are classified as amounts from discontinued operations.

()) No cash dividends were dared or paid ir2004, 2005, 2006, 2007 or 2008.

(k) Includes net losses &12.0 million on purchases of preferred stock in 20B86llowing the redemption of the 8¥2% Convertible Preferred
Stock on December 16, 2005, dividends on preferred stock relatgtsdleé 6.25% Convertible Preferred Stock.

() For purposes of computing the ratio of earnings to fixed charges, earnings represent income (loss) from continuing befnations
income taxes, minority interests, cumulative effect of change in accountirgpfei and fixed chargeskixed charges consist of interest
expense, the interest component of operating leases, amortization of deferred financing costs and dividends on piefdassifistb@as
liabilities. For 2004, 2006, 2006, 2007 and2008 earrings were insufficient to cover fixed charges [3p6.6million, $392.0million, $49.7
million, $318.4million and $.53.2million, respectively.

(m) Represergour investment in FiberTower common stock that is classified as an avddeaisiele equity secusitfollowing the merger of
FiberTower and First Avenue Networks, lnmmpleted in 2006. See ndi¢o our consolidated financial statements.

(n) The 2004 amount represetitie 8% Convertible Preferred Stoekd the6.25% Convertible Preferred Stockhe 2®5, 2006 2007and
2008 amouns represent the 6.25% Convertible Preferred Stock.
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tem7. Management 6s Discussion and Analysis of Financi al
General Overview

Overview

We own, operate and lease 02000 towers fowireless communications, including the towers acquired in
the Global Signal Mergerséefiltem 7.MD&Ad General Overvied Acquisition ofGlobal Signab). Revenues
generated from our core site rental business repres@28édof our 2008 consolidated revenue€CUSA, our
largest operating segment, accounted#¥6 of our2008site rental revenuesf which 74% werederived from the
four largest wireless carriers in the U.Bhe vast majority of our site rental revenigsf a recurring nature and ia
been caotracted for in a prioryearSeefi | t em 1. Business. o0

The following are certain highlights of our business fundamentals, as further discussed in this Fgrm 10
includinginil t em 1 06anBthisMD&4 s s

potential growth resulting from wireless netik expansion

site rental revenues under lotgrm leases witkbontractuakscalations

revenues predominately from large wireless carriers

majority of land under our towers under letggm controj

relatively fixed tower operating costs

high incrementbcash flowson organic revenue growth

minimal sustaining capital expenditure requiremgnts

majority of our outstanding debt rated investment grade and has fixed rate cambns
significant cash flows from operations

=4 =4 =4 =4 -8 -8 -8 _-9_-9

Our long-term strategy is to inci@sestockholdewvalue by translating anticipated future growth in our core site
rental business into growth in our results of operations on a per share basis. The key elements of our strategy are
(seefil t em 1 . forHwtiser diseuss®i)

1 to organcally grow revenues and cash flows from our towers byocating additional tenants on our
existing towers; and

9 to allocate capital efficientlyin no particular order;purchase our own common stock, enter into strategic
tower acquisitions, selectivebpnstructor acquire towerand distributed antenna systerasquire the land
on which towers are locateithprove and structurally enhance our existing towanslpurchase or redeem
our debt or preferred stogkSeefi Li qui dity and Qaeprivtiadw.Reesources

Our long-term strategy is based on our belief that opportunities will be created by the expeatatled
growth in the wirelesscommunications industry, which depengsedominatelyon the demand for wireless
telephony and data services bynsamersAs a result ofsuch expected growth in the wireless communications
industry we believe thathe demand for our towers will continue and result in organic growth of our revenues due
to the calocation of additional tenants on our existing towafge expect that new tenant additiarsmodifications
of existing installation (collectively referedtoa s fAt e n a n ton curdtalversshooldresudt )in significant
incremental cash flow due the relatively fixedcosts to operate @wer (which tend to increase at approximately
the rate of inflation) Certainof thegrowth trendsn the wireless communications indusane discussedifi | t e m 1.
Business St r adt egy .

The following is a discussion of certain recent events which may impact our susihtesur strateggr the
wireless communications industry:

1 Consumer wireless voice and data servwisageincreasedaccording toa CTIA U.S. wireless industry
surveyand other published repoffeefi | t e m 1. Bus).ness' Strategyo

1 The auction of spectrunicenses in the FCC 700 MHz Band Auction No. 73 was completed in March 2008
for aggregate bids of $19.6 billion. Verizon Wireless and AT&T accounted for nearly 85% of the dollar
value of net bids. One block of the spectrum auctioned included a provisibthé carrier provide open
access to the network (i.e., to any applications and any devices), which could encourage more innovation.
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We expect this spectrum auction, FCC Advanced Wireless Services Auction No. 66, and future spectrum

auctions should en&bnext generation networks.

1 In January 2009Verizon Wirelesscompleted the acquisition dlltel Corp., a provider of wireless
services to primarily rural markets. We do not expect lease cancellations from duplicate or overlapping
networks as a resulf this acquisition to have a material adverse affect on our results.

1 During the second half of 2008 and the beginning of 28@® credit markets continued e challenging
and economic growtlin the U.S.continued to slow. The deterioration in the crddimarkets included
widening credit spreads and a further lack of liquidity, including certain debt markets ureiagilable
The global economic recession is predicted by mampttinueor worsen dung 2009. The following is a
discussion of the potential impact on us from the credit markets, economy and foreign exchange markets:

3 Historically, aggregate capital spending and the associated demand for our towers by wireless
communication companidsgavebeen relatively stable over the last several years, although we did see
reductions during prior economic downturns. We do not expect the current economic conditions to
significantly impact the longerm growth in wireless voice and data demand, whichhiserically
been the predominate driver of demand for our towers over thedomg Consequently, we currently
do not anticipateany material impact on ouevenuesfor 2009 or a material reductionin tenant
additions over the near ternin addition,we expect site rental revenues for 2009 of betweea8s
billion and #..5billion, representing growth rates from 2008 of betw&®nand7%.

3 As se@ in our recent issuance of 9% senior notes, borrowing costs ondabtssuanceshave
increased, which wil negatively impact our &h flows. Unless credit markets improveyur
prospective debtefinancings will likely have higher costsincluding in 2010 and 2011 when well
refinanceor repaya significant portion of our debtin light of the current chidnges in the credit
markets, v plan to reduce oudiscretionarycapital expenditures in order tacrease liquidity
available for debt serviceSeefiltem 7.MD&AS Liquidity and Capital Resourcesandfi| t em 1 A. Ri s |
Factors 0

3 Beginning in the third quanteof 2008, the U.S. Dollar strengthened considerably against the
Australian Dollar, reversing the weakening that occurred during the first half of 200&i1tS®er A
Quantitative and Qualitative Disclosures About Ma

Acquisition of Global Siga

On January 12, 2007, envcompleted the Global Signal Merger in a stock and cash transaction valued at
approximately $4.0 billion, exclusive of debt of approximately $1.8 billion that remained outstanding as obligations
after the Global Signal MergerWe funded the Global Signal Merger widpproximately98.1 million shares of
common stock and $550 million of cashtainedprimarily from the issuance aéwer revenue notes in 200&Ve
entered into the Global Signal Merger primarily becausanditipatedgrowth opportunitiesn the Global Signal
tower portfolig including through leveraging our management team and customer service across an enhanced
national footprint. We believeuchopportunites for growth will be driven by thereviously mentioned gwth
trends in the wireless communications industry

The Global Signal Merger significantly increased our tower portfolio (by 10,749 towers3igmificantly
impacted the comparability of our results of operatiand changes in financial conditida prior years. The
integration of Global Signéls o per at i ons wascompletedwthe firsipgoartdr 6f @008See note 2
to our consolidated financial statements for a further discussion of the Global Signal ,Nlezlyeling (1) the
allocaton of the purchase price and @)r unaudited pro forma consolidated results of operations for 2007 as if the
Global Signal Merger were completed as of the beginnin@08f7. See also note8, 4, 6, 8 and 19 to our
consolidated financial statements.

Results of Operations

The following discussion of our result$ operations should be read éonjunctionwithi | t em 1.0 Busi ne.
il t e MD&AOJ Liquidity and CapitalR e s 0 u rard eosr @onsolidated financial statementBhe following
discussion of our resdts of operationss based orour consolidatedinancial statements prepared in accordance with
generally accepted accountipgnciplesin the U.S. which require us to make estimates and judgments that affect
the reported amounts (sédem 7.MD&AJ Accounting and Reporting MattedsCritical Accounting Policies and
Estimates and note 1 to our consolidated financial staten)ents
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The netadditionof towers affects the yedo-year comparability of ounperatingresults due to the fact that our
operatingresults onlyincludethese towerérom the date of theieddition or until their date of dispositionA large
majority of the increase betwe@006 and 2007 in our site rental revenugsite rental costs of operations, general
and administrative expensestdgration costs, depreciation, amortization and accretion and income tax enefit
attributable to the Global Signal Merger. S#tem 7.MD&AJ General Overvie& Acquisition of Global Signa
In addition to the towers acquired in the Global Signal Merge built or acquired487, 188 and 336 towers in
2006 2007 and2008, respectively.

Comparison ofZonsolidatedResults
The following is a comparison of 08006 2007and2008consolidated results of operations:

Years Ended December 31, % Change
2007 2008
vs. VS.
2006 2007 2008 2006 2007

(In thousands of dollars)

Net revenues:

Site rental..........ooovvvveeeiiiiiiieeee s $ 696,724 $ 1,286,468 $ 1,402,%9 85% 9%
Network services and other............ccoeeeeevivvvnene. 91,497 99,018 123,945 8 25
788221 1,385,486 1,526504 76 10

Operating expenses:
Costs of operatioifa):

Site reNntal.......ccoovvveiiiiiiieee e 212,454 443,342 456,123 109 3
Network services and other..............cccceeeee.. 60,507 65,742 82,452 9 25
Total costs of operations............ccccceevveeen. 272961 509,084 538,575 87 6
General and administrative.............ooovevvvennenee. 104,532 142,846 149,5% 37 5
Restructuring charges (credits)...........ccvveernen. (39) 3,191 ' * *
Asset writedown charges........ccoccevveiiiieeeiiennne 2,945 65,515 16,888 * *
INtegration COStS.........cevivieeeiiiiiiiieeesieeeeee e 1,503 25,418 2,504 * *
Depreciation, amortization and accretion.......... 285,244 539,904 526,442 89 3)
Operating iNCome (I0SS)......ceeeirvriiiiiiiiecree e 121,427 99,528 292509 (18) 194
Interest expense and amortization of deferred financi
COSES .ottt ettt ettt (162,328 (350,259 (354,113 116 1
Losses on purchases and redemptions of .debt......... (5,843 ' 42 * *
Net gain (loss) on interest rate SWaps..............cc.eee... 491 ' (37,889 * *
Impairment of availabldor-sale securities.................... o} (75,623 (55,8®) * *
Interest and other income (EXPENSE)........cceevruvrvrneen. (2,120 9,351 2,101 * *
Income (loss) fromantinuing operations before incom
taxesandminority iNterests..........ccccccevvviiviieeninenns (48,373 (317,003 (153,219 * *
Benefit (provision) for income taxes.........cccccceeveennnns (843 94,039 104,361 * *
MiNOTity INTErESTS.....cceiiieiiee e 1,666 151 ' * *
Income (loss) from contixing operations...................... (47,550 (222,813 (48,859 * *
Net gain (loss) on disposal of discontinued operation:
(=100 = D 5,657 0 ' * *
NEt iNCOME (I0SS).....veiviiricieeie et $ (41,893 $ (222,813 $ (48,859 * *

* Percerdige is not meaningful
(a) Exclusive of depreetion, amortization and accretion shown separately
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2007and 2008 Our consolidated results of operatidos 2007and2008 respectivelypredominately consist
of our CCUSA segment, which accounted by 94% and94% of consolidatechetrevenues(2) 94% and94% of
consolidatedyross marginsand(3) 96% and79% of consolidatechet loss. Our operating segment results 2007
and 2008 including CCUSA are discussed below (sedtem 7.MD&AJ Results of Opationsd Comparison of
Operating Segmenis) .

Net revenues forR0M increased by$141.0 million, or 10%, from 2007, of which site rental revenues
representedd2% of the overall increase.This increase irsite rental revenuewas primarily driven by tenant
additionsacross our entire tower portfoliorenantadditions were influenced by the previously mentioned growth
trends in the wireless communications industry.

Site rental gross margins (site rental revenues less site rental costs of opei@ti2ddg increasd by $103.3
million, or 12%, from 2007. The increase in the site rental gross margins praslominatelydriven by the
previously mentioned increase in site rental revenud&e expect thafuture increases in site rental revenues
resulting fromtenant additions on our towers will have a high incremental margin (percentage of revenue growth
converted to gross margin) given the relatively fixed nature of the costs to operate our towers.

Net lossfor 2008 was $8.9 million and included (1 noncash impairment charge 05%.9 million related to
our investment in FiberTower, (2) leson the change in fair value of certain interest rate swap8adillion,
and (3) tax benefits of 7.9 million resulting from the completion of an IRS examioat Netlossfor 2007 was
$222.8 million inclusive of (1) a norcash impairment charge of $75.6 million related to our investment in
FiberTower,(2) the asset writelown and restructuring charges related to Modeo totalé@y7#million, and (3)
integraton costs related to the Global Signal Merger @6.8 million. The improvement in net loss was
predominatelydue to the incremental gross margin in our site rental busined9a8%$nillion and theimpact of the
previously mentioned cinges and benefits.

2006 and 2007.0ur consolidated results of operatidos 2006 and 2007, respectivelypnsistpredominately
of our CCUSA segment, which accounted by 92% and 94%f consolidatechetrevenues, (2) 92% and %éof
consolidated gross margins, and 8% and96% of consolidated net loss. Our operating segment results for 2006
and 2007, including CCUSA, are discussed below {s¢et e MD&AA Results of OperatiodsComparison of
Operating Segmentis) .

Net revenues for 2007 increased $§97.3 million, or76%, from 2006, of which site rental revenues
represented 99% of the overall increaddis increase in site rental revenues was driven by (1) the towers acquired
in connection with the Global Signal Merger, and to a lesser exterter@ht additions oour preGlobal Signal
Merger towers (occurring during or after 2006), and (3) the 474 towers acquired from Mountain Union. Tenant
additions were influenced by the previously mentioned growth trends in the wireless communications industry.

Site rental goss margins (site rental revenues less site rental costs of oper&dio?28)7 increasd by $358.9
million, or 74%, from 2006. The increase in the site rental gross margins was predominately driven by the
previously mentioned increase in site rentalereies. We expect that future increases in site rental revenues
resulting from tenant additions on our towers will have a high incremental margin (percentage of revenue growth
converted to gross margin) given the relatively fixed nature of the coststatepur towers.

In addition, the Global Signal Merger resulted in (1) an increase in general and administrative expenses in
nominal dollars but a decrease in general and administrative expenses as a percentage of net revenues as a result of
synergiedrom operating a larger tower portfolio, (2) the vast majority of the increase in depreciation, amortization
and accretion expense, (3) the integration costs for 2007, (4) additional interest expense and amortization of deferred
financing costs relating tthe $1.8 billion of mortgage loans, and (5) our recording of income tax benefits resulting
from the deferred tax liability recorded in purchase accounting that resulted in a change from a net deferred tax asset
position to a net deferred tax liability posn.

Our net loss for 2007 increased by $180.9 million from 2006, predominately due to (1) the net impact of the
previously mentioned Global Signal Merger, (2n@cashimpairment charge of $75.6 million relating to our
investment in FiberTower, an@) asset writalown charges ($57.6 million) and restructuring charges ($3.1 million)
related to Modeo totaling $60.7 million, offset by (4) growth in our site rental business-Qtotra Signal Merger
towers.
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Comparison ofOperating Segments

Our repotable operating segments 2008 are(1) CCUSA, primarily consisting of our U.S. (including Puerto
Rico) tower operationsand (2) CCAL, our Australian tower operationsOur financial results are reported to
management and theard of directorsn this manner.

See notel8 to our consolidated financial statements for segment results a reconciliation of net income
(loss) to Adjusted EBITDAdefined below)

Our measurement of profit or loss currently used to evaluate our operating performanperatidgpsegments

is earnings before interest, taxes, depreciat iOorn, amor

measure of Adjusted EBITDA may not be comparable to similarly titted measures of other companies, including
companies intte tower sector, and is not a measure of performance calculated in accordarideSwggnerally
accepted accounting principles (AGAAPO) .

We define Adjusted EBITDA as net income (loss) phestructuring charges (credits), asset waibevn
charges, intgration costs depreciation, amortization and accretigrigrest expense and amortization of deferred
financing costslosses on purchases and redemptions of aebtgain (loss) on interest rate swaps, impairment of
availablefor-sale securitiesinterest and other income (expensegnefit (provision) for income taxes, minority
interests, cumulative effect of a change in accounting principle, income (loss) from discontinued operations and
stockbased compensation expensee note 12 to our consolidatéidancial statements) The calculation of
Adjusted EBITDA for our operating segments is set forth in nd&to our consolidated financial statements.
Adjusted EBITDA is not intended as an alternative measure of operating results or castidiovepeations as
determined in accordance with GAAP, and Adjusted EBITDA may not be comparable to similarly titled measures of
other companies. Adjusted EBITDA is discussed further undditem 7. MD&AJ Accounting and Reporting
Matter®d Non-GAAP Financial Measures

CCUSA 2007 and 2008 Net revenues foR0®B increasd by $133.4 million, or 10%, from 2007. This
increase in net revenues resulted from an increase in site rental reverfi€9 gfmillion, or 9%, for the same
periods. This increase in site rentadwenues was driveprimarily by $82 million fromnew tenant additions across
our entire portfolidnclusive of the impact of straigiihe accountindor certain lease escalators addition to new
tenant additions, our site rental revenues are influkigevarious factors (in no particular order) including (1)
escalations net of the impact of straight line accounting, (2) impact of straight line accounting from renewal of
customer leases, (3) new towers acquired or constructea f#l )year ofrevenes from our Spectrum lease, and (5)
cancelation of customer lease€8eeMD & A" Accounting and Reporting Matters
E st i mfartadustiter discussion of our revenue recognition polici€snant additions were influenced by the
previously mentioned growth in the wireless communications indugts.continue to derive a large portion of our
site rental revenueand new tenant additiorikom the four largest carriers in the U.B addition to the four largest
carriers, our 2008 net revenues and new tenant additiers also derived frormsecond tie and emerging wireless
customers such as those offering flat rate calling plans and wireless data technologies.

Network servicesind other revenues f@008increased by23.7million, or 26%, from 2007. The increase in
network servicesnd otherevenwes was as a result of performing services on a larger portfolio of towers due to the
Global Signal Merger Global Signal did not operate a network services business, so the network services and other
revenues performed on the Global Signal towers incdediseng2007and 2008&s we began marketing services for
those towers. The network services businesstigically nonrecurring and the volume ofctivity can vary
significantly from period to period in relation to tenant additions on our towers.

Site rental gross marginer 2008 increasd by $98.3 million, or 12%, from 2007. The increase in the site
rental gross margins was related to the previously menti@#eithcrease in site rental revenues primarily driven by
tenantadditions. Site rental ges margins as a percentage of site rental revenued0fi8 increasedby two
percentage points frord007to 67% primarily as a result of thkigh incremental margins associated with tenant
additions given the relatively fixed costs to operate a towéie $98.3 million incremental margin represents 90%
of the related increase in site rental revenues.

General and administrative expeng@s2008increasedy $7.3million, or 6%,from 2007 but decreasetb 9%

of total net revenueom 10% of total net revaues. General and administrative expenses are inclusive of-stock
based compensation charges as discussed fimthete12 to our consolidated financial statementhe increase in
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general and administrative expenses was primdktiy to the increase stockbased compensatiomypically, our
general and administrative expenses do not significantly increase as a result efottetionof additional tenants
on our towersasindicated by the decrease generaland administrative expenses as a peegbf net revenues
from 2007 to 2008

Adjusted EBITDA for2008increasd by $102.9million, or 14%, from 2007. Adjusted EBITDA was positively
impacted by thgrowth in our site rental busineis&luding thehigh incremental margin on the tenant addgion

Integration costfor 2008were $.5million compared to $5.4million in 2007. The decreaseesulted fronthe
completion of the integration of the Global Signal tower portfolio during the first quarter of 2888filtem 7.
MD&AOS General Overvie@ Acauisition of Global Signal and notes 2 and 19 to our consolidated financial
statements.

Depreciation, amortization and accretion 2008decreasedtyy $13.6million, or 3%, from 2007. The decrease
resulted from towers acquired from Global Signal witlors useful lives (as definedy GAAP) that were fully
depreciatecat December 31, 20070ur tower assets are recorded at destimatedreplacement cost for those
acquired)andare depreciated using a useful life that is defined as the period eghalgbdrter of 20 years or the
term of the underlying ground lease (including renewal options).fibem 7.MD&AJ Accounting and Reporting
Mattersd Critical Accounting Policies and Estimatés

Interest expense and amortization of deferred financing cos2)08increasedy $4.3 million, or 1%, from
2007. We made no material changes in our indebtedness during 2007 and 2008 othwee thartgage loans ($1.8
billion) that remained outstanding as obligations after the Global Signal Merger (on Jaau2607) and the
issuance of term loans ($650.0 million) January and March 20070ur weighteehverage interest rate for 2008
was relatively consistent with 2007 as a result of virtually all of our debt having fixed rate colgeeTfitem 7.
MD&AO Liquidity and Capital ResourcdOverview 0

In 2007 and2008 we recordedoncashimpairment chargeof $75.6million and $%5.9 million, respectively,
related to declirein the fair value of our investment in FiberTower that was deemed -tittae¥temporary. Any
potential future writedowns are limited to the carrying value of our investment4o? #illion as of December 31,
2008 Seenote5 to our consolidatefinancial statements.

Benefit (provision) for income taxes f@008was a benefit of $06.6 million compared t&$95.3 million for
2007. The tax benefits for 2008 include tax benefits of $74.9 million resulting from the completion of the IRS
examination of our U.S. federal tax retdom 2004. The effective tax rate for 2008 differs from the fed&edltory
rate due predominately to income tax benefits resulting from thepletion of the IRS examination arad full
valuation allowance on our unrealized capital losses from our investment in FiberT@&eer.note 8 to our
consolidated financial statemts.

Net loss for 2008 was $38.4 million inclusive of (1) rmash impairment charges of $55.9 million related to
our investment in FiberTower, (2) losses on the change in fair value of certain interest rate swaps of $37.9 million,
and (3) tax benefitsfd74.9 million resulting from the completion of an IRS examination. Net loss for 2007 was
$214.9 million inclusive of (1) a necashimpairmentcharge of $75.6 million related to our investment in
FiberTower, (2) the asset writtbown and restructuring einges related to Modeo totaling $60.7 million, and (3)
integration costs related to the Global Signal Merger of $25.4 million. The improvement in net loss was
predominately due to the incremental gross margin in our site rental business of $98.3 ndlliba anpacbf the
previously mentioned charges and benefits.

CCALS 2007and 2008 The increases and decreases betvgd¥ and 2008 are inclusive of exchange rate
fluctuations. The average exchange rate of Australian dollars to U.S dollars forv2@&pproximately.85 an
increase oR2% from approximately0.84 for the same period in the prior yeaGeefiltem 7A.Quantitative and
Qualitative DisclosuresboutMarket Risko

Total net revenues f&2008 increased by7.6 million, or 9%, from 2007. The increase in total net revenues
was influenced by various factors, including tenant additions on our t@amerdowers acquired after the third
qguarter of 2007 Network services and other revenues and tenant additions were influenced by the continued
development of several 3G networks in Australieefi | t e m 1 9 ThB CampameGGAL . 0
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Adjusted EBITDA for2008increasd by $5.6 million, or 14%, from 2007. Adjusted EBITDA was positively
impacted by thesame factors that drove the increase in t@al revenues More specifically,site rental gross
margins increased b$5.0 million, or 10%, for 2008 from $49.7 million. The $5.0 million incremental margin
represent3 8% of the related increase in site rental revenues.

Net income (loss) foR0B wasa lossof $10.5million, an increasef $2.6million from 2007. The increase in
net loss was primarily driven by &9 million increase in interest expense and amortization of deferred financing
costsresultingpredominatelyfrom an intercompany lbrrowing between segments, partially offset by dhewth in
the site rental businessThe proceeds of the inteompany borrowing werprimarily utilized to fund the capital
return in May 2007 in order to increase the leverage of the CCAL business.

CCUSAS 2006 and 2007 Net revenues for 2@0increasd by $576.3 million, or 7%, from 20®. This
increase in net revenues resulted from an increase in site rental revenues of $570.9 million, or 89%, for the same
period. This increase in site rental revenwas driven by (1) the towers acquired in connection with the Global
Signal Merger, and to a lesser extent, (2) new tenant additions, and (3) the 474 towers acquired from Mountain
Union. Tenant additions were influenced by the previously mentioned giowvttie wireless communications
industry. Although we continue to derive a large portion of our site rental revenues from the four largest carriers in
the U.S., we have experienced an increase in tenant additions during 2007 from emerging wirelessiodrrier
second tier carriers, such as those offering wireless data technologies and flat rate calling plans.

Network servicesand other revenues for 20@Tcreased by %4 million, or 6%,from 2006. The increase in
network servicesand otherevenues waas a result of performing services on a larger portfolio of towers due to the
Global Signal MergerGlobal Signal did not operate a network services business, so the network services and other
revenues performed on the Global Signal towers increasedgdeach quarter of 2007 as we began marketing
services for those tower&xclusive of network serviceand otherevenues derived from the Global Signal towers,
network servicesand otherrevenues declined modestly from 2006 to 2007. The network serfvicsisess is
typically nonrecurring, and the volume of activity can vary significantly from period to period in relation to tenant
additions on our towers.

Site rental gross margirfer 2007 increasd by $345.6 million, or 77%, from 2006. The increasi the site
rental gross margins was related to the previously mentioned 89% increase in site rental revenues primarily driven
by the towers acquired in connection with the Global Signal Merger and, to a lesser extent, from tenant additions.
Site rentalgross margins as a percentage of site rental revenues for 2007 decreased by 4.2 percentage points from
2006 to 65% primarily as a result of the less mature Global Signar$that havelower revenues per tower and
higher ground rent expense as a pergmntaf revenug than our pré&lobal Signal Merger towersWe believe the
Global Signal towers have significant additional revenue and margin growth opportunities provided by potential
future tenant additions on those towers.

General and administrativexpensedor 2007increased by $33.8 million from 2006 but decreasetiOfd of
total net revenueom 13% of total net revenues. General and administrative expenses are inclusive-basestk
compensation charges as discussed further below. Thesadregeneral and administrative expenses in hominal
dollars was primarily related to headcount additions and related employee costs as a result of the Global Signal
Merger partially offset by cost reductions frahe termination of the Modeo employeese(setes 17 and 19 to our
consolidated financial statementsY.he decrease in general and administrative expenses as a percentage of net
revenues was driven Isynergies from operating a larger tower portfolio as a result of the Global Signal Merger

Adjusted EBITDA for2007increasd by $319.5million, or 80%, from 2006 Adjusted EBITDA was positively
impacted by the same factors that drove the increase of 89% in our site rental revenues including the towers acquired
in connection with the Global Sighlslerger and tenant additions.

We recognized stoekased compensation expense from continuing operations of $14.9 million and $23.5
million, respectively, for 2006 and 2007. The primary reason for fluctuations in thelstsed compensation
expense dunig 2006 to 2007 is (1) accelerated vesting of awards granted in 2004 and 2005 and (2) our grants in
2006 and 2007. During 2005, restricted stock granted during 2004 and 2005 accelerated vested based on the market
performance of our common stock. Thiselecated vesting resulted in the recognition of $15.2 million of expense
in 2005 that was originally to be recognized over the original vesting period (through 2009 and 2010). In addition,
during 2006 and 2007 we granted 1.2 million and 1.4 million shesspectively, of restricted stock with grant date
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weightedaverage requisite service periods of 2.5 and 2.1 years, respectively. See note 12 to our consolidated
financial statements.

In July 2007, we entered into a lease of our Spectrum. The Spedrleased toa venture formed by
Harbinger Capital Partners Master Fund I, Ltd., Harbinger Capital Partners Special Situations Fuiieldaf.,
Ventures, LLC and @HTG fob a $13 milkop anhuallleask f@eth af imitial termfrom
July 23, 2007 until October 1, 2012s a resultwe eliminatedsubstantially albf the future Modeooperating and
administrative expensgwhich for 2007 were $4.0 millionin addition, for 2007, we recorded (1) site revenues of
$5.7 million from theSpectrum lease, (2) asset waitewn charges of $57.6 million as a result of the woitfeof
substantially all of our Modeo assets other than the Spectrum, and (3) restructuring charges of $3.1 million related to
the termination of the Modeo employee&&e nots 17and 19to our consolidated financial statements.

Integration costs for 2007 were $25.4 million and related to the Global Signal Merger. These integration costs
included, among other things, expenses for retention bonus obligations with eespbéykee former Global Signal,
costs for contracted employees directly related to the integration anebsteett compensation charges with respect
to restricted stock awards assumed in the Global Signal MergeeAi$ t e m 7 d GeMRaI& Vervied
Acquistion of Global Signal and notes 2 and 19 to our consolidated financial statements.

Depreciation, amortization and accretion 2007 increased by$254.3million, or 99%, from 2006.The vast
majority of thisincreasewas related to the depreciation aardortizationattributableto property and equipment and
intangible assets recorded in connection with the purchase price allocation for the Global Signal Merger. Our tower
assets are recorded at cost (estimated replacement cost for those acquireslflaptearated using a useful life that
is defined as the period equal to the shorter of 20 years or the term of the underlying ground lease (including renewal
options). Sedltem 7.MD&A®S Accounting and Reporting Mattér<Critical Accounting Policies and BEmateso

Interest expense and amortization of deferred financing cosg0@tincreased by $88.0million, or 118%,
from 2006 The increasavas primarily attributable to additional indebtedness. The components of the increase in
indebtedness primayilinclude (1) the issuance of the tower revenue notes ($1.55 billion) in November 2006, (2) the
mortgage loans ($1.8 billion) that remained outstanding as obligations after the Global Signal Merger, and (3) the
issuance of term loans ($650.0 million) dyritne first half of 2007. This additional indebtedness was offset by our
repayment of $1.0 billion of borrowings under a credit facility using proceeds of the $1.55 billion tower revenue
notes. Exclusive of the mortgage loans, our net increase in dég @007 primarily related to (1) fundirgs50
million for the Global Signal Mergeand (2) purchases of our common stock in 2007. feen 7. MD&AS
Liguidity and Capital ResourcdsOverview 0

In 2007, we recorded mon-cashimpairment charge of $75.6 HWion related to a decline in the value of our
investment in FiberTower that was deemed ethantemporary.

Benefit (provision) for income taxes for 2007 was a benefit of $95.3 million compared to a provision of $0.5
million for 2006. We recorded aeterred tax liability of $556.6 million as part of the allocation of the purchase
price of the Global Signal Merger, which was offset in part by the reversal of our federal valuation allowance of
$259.7 million. As a result, we (1) are no longer in adeferred tax asset position, (2) are generally no longer
recording a valuation allowance on net deferred tax assets because of our historical net operating losses, and (3) can
generally record the benefit of tax impacts of our results in the statemepemitions and comprehensive income
(loss).

Income from discontinued operations of $5.7 million for 2006 relates primarily to the reversal of liabilities
previously established in conjunction with the sale of our former CCUK operations, as a resuteahthation of
related contingencies during 2006.

Net income (loss) for 2007 was a loss @fL89 million, compared taa loss of 87.0 million for 2006. The
increased loss was primarily due to (1) the increases in depreciation, amortization andnaecidtioterest
expense, all of which wemrgredominatelyrelated to the Global Signal Merger, (2h@cashimpairment charge of
$75.6 million related to our investment in FiberTower, and (3) asset-éiten charges ($57.6 million) and
restructuring chames ($3.1 million) related to Modeo totaling $60.7 million, partially offset by (1) the increase in
Adjusted EBITDA as a result of the towers acquired in the Global Signal Merger and growth in our site rental
business and (2) our benefit for income taxes.
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CCALS 2006 and 2007 The increases and decreases betva8#6 and 2007 are inclusive of exchange rate
fluctuations. The average exchange rate of Australian dollars to U.S. dollars for 2007 was approximédtedy 0.8
increase of 11% from approximately B.7or the same period in the prior yeaBeefltem 7A.Quantitative and
Qualitative Disclosure®\boutMarket Riskd

Total net revenues for 2@0ncreased by 1.0 million, or 35%, from 20®. The increase in total net revenues
was due to growth in siteental revenues primarily related to (1) tenant additions on our to(@@3rexchange rate
fluctuations, (3) contractual escalations on existing leases with variable escalations, and (4) new towers acquired
after the third quarter of 2006eefi | t e msingsd The Companry CCAL . O

Adjusted EBITDA for2007increase by $11.7 million, or 40%, from 2006 Adjusted EBITDA was positively
impacted by thesame factors that drove the increase in site rental reveriMese specifically,site rental gross
marginsincreased by $3.3million, or 37%, to 70% of site rental revenugir 2007 from $36.4 million, or 696 of
site rental revenue$pr 2006 The $.3.3million incremental margin represeritd% of the related increase in site
rental revenues.

In May 2007,CCAL (our 77.6% majorisowned subsidiary) issued a capital return of approximately $166.0
million, including $37.2 million to the minoritghareholdere®f CCAL. The capital return was funded by CCOC
through an intercompany borrowing by CCAL. Upon isseaof the capital return, we recorded a reduction in
additional paiein capital of $8.9 million as a result of the capital return to the CCAL minatilgreholders
exceeding the carrying value of the minority interests in CCAL. The intercompany borramdnielated capital
return was issued to increase the leverage of the CCAL business.

Net income (loss) for 2007 wadossof $7.9 million, anincrease in the lossf $3.0 million from 2006. The
increasedhet loss was primarily driven by $9.1 millionincrease in interest expense and amortization of deferred
financing costs predominately as a result of an intercompany borrowing between segmémsranrdase in stoek
based compensation charges of $2.9 millipartially offset bythe same factors &l drove the improvement in
Adjusted EBITDA(see note 12 to our consolidated financial statements).

Impact of Inflation Other ttan the towers acquired from Global Signal, the majority of our towers were
acquired between 1999 and 2001; tower assetsedatd depreciation expense do not reflect the impact of inflation
occurring subsequent to the acquisition of these towers. The impact of inflation on our results of operations for the
2006 2007and2008was not significant.

Liquidity and Capital Re sources

Overview

General Our site rental business is generally characterized by a stable cash flow stream generated by revenues
under longterm contracts that should be recurring for the foreseeable future. Over the last five years, our cash from
opeations have exceeded our cash interest payments and sustaining capital expenditures and prattideashs
available for discretionary investmentsVe seek to allocate the cash produced by our operations in a manner that
will enhance per share operadiresults. Given theurrentconditions in the credit markgtwe currently expect to
limit our discretionary investments andethe majorityof our cash to purchase or repay our desistorically, we
invested our available cash in di sclter 1 BuineggSirategyhr ve st men
which we expect to resume in the future depending upon the credit environment and availability of liquidity in the
capital markets.
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Liquidity Position. The following is a summary of our capitalization and liquidity positiddeefi | t e m
Quantitative and Qualitative Disclosures About Market Rislid notes6 and 7 to our consolidated financial
statements for additi@hinformation regarding our debt.

December 31, 2008 Pro Formai

(In thousands of dollars)

Cashand cash eqUIValEHD) ...........cceiviiiiiie e $ 825,471
Undrawn revolver availabilitg) ...........ccooiiiiiiiiiiiiieceee e 30,000
1= o) S PP PUPR T SPPPUPRIR: 6,775,681
Redeemabl@referr@dStOCK...........cooiiiiiiiiiie e 314,726
St 0CKN@JUITH..€.1..S.0 i 2,715,865

(@ Pro forma for the issuance 8P4 senior notesn January 2009 and purchases of debt in JanuaryFebdiary 2009. See | t e m
MD&A' Li qui dity and Capital Resources  Financing Activities.

(b) Exclusive of $52.9million of restricted cash.

(c) As of Februand7, 20(®.

Debt Maturities and RecentEvents. Our debtand preferred stocknaturitiesas of Februaryl7, 2009 are
summarized as follows:

il

1

We have 811.0 million of debt maturing by January 2010, includidgbt under ourevolving credit
facility ($158.0million) and a mortgage loa($246.5 million). We currently have sufficient liquidity to
repay all oftheseshortterm debt service obligations including our revolving credit facility.

In 2011 and 204, our debt maturities include a mortgage lo&t46 billion) and a term loan @06.1

million). We do notanticipate the need to access theitedmarkets to refinance our existing debt until
February 2011 when thel$6 billion mortgage loan maturebut we may access the capital markets
sooner depending upon the state of the capital markets and our ability to obtain financing at commercially

reasonable terms.

We are required to redeem all outstanding shares of our 6.25% convertible preferred Atogksin2012
for approximately $180 million.

Our tower revenue notes (totaling $3.45 billion) have final maturities in 2035 and 2036. HoWever, i

tower revenue notes are not repaid in full by their anticipated repayment dates (June&2D109 ori |

November 2011 $ 1 . 5 5 ) then khé interest rates increase by approximately 5% per annutheand
substantially all of the cash flemef the subsidiaries issuing the tower revenue n@fesess Cash Flow as
defined in the tower revenue notes indentwidl)be used to repay principalThe Excess Cash Flow of the
issuers of the tower revenue notes was nearly $350 million for the annualizezt gnded December 31,
2008, representing approximatalyo-thirds of our consolidated cash flows from operations for 2008.
Our 9% senior notegb900 million) issued idanuary 2009 are due in 2015.

In light of the global economic recession arlde curent challenging credit markets,ewhave taken the
following actions to manage our debt maturitesl build liquidity with cash flows from operations

il

We planto reducediscretionary capital expenditures in 2009 in order to increase liquidity avaitatdebt

service. Of theoughly $500 million of cash flows from operating activities that we currently expect to

generateduring full year 2009, we currently expect to use approximatéiOnillion of such cash flow on
capital expenditures, althoughraggregate capital expenditures niieygreater than or less thinis range
depending uposeveral factordancludingthe availability of financing.

In January 2009, we issu8&b6 senior notedue in 2015 and received net proceeds7@anillion. While
we are still evaluating the use of the proceeds from the 9% senior wbieb may be used for general
corporate purposesve currently expect to use most not all, of such proceeds for the purchase or

repayment of certain of our existing debt. See filtem 7. MD&A Li qui di ty and

R e s o u Finaacing Activities for a further discussion of theS&6 senior notes
During January and February 2009, we purchased an aggrd@#&&f our debt securities, consisting of

$47.0 of mortgage loans @&uDecember 2009 and%.8 million of mortgage loans due February 2011,

using an aggregatel$5.3million of cash (excluding accrued interest). We expeaisecash on hand,
including most if not all, of the proceeds from our issuance 3% senior notes January 200%nd cash
flows from operationso effectpurchases or repayments of certain of our existing debt
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These efforts to increase liquidity and purchase our debt are being undertaken to prudently manage our liquidity
as a result of thglobaleconomic recession and tharrent credit environment. Howeverewlan on endeavoring
to refinancethe tower revenue notes and mortgage loans with newattebt before thé& repayment datesOur
ability to obtain borrowings that are securitized by @owash flows and are at commercially reasonable terms will
depend on various factors, such as our ability to generate cash flows on our existing towers and the state of the
capital markets. If we are unable to refie our debt with similar instrumenta/e may explore other forms of
financing, which may include other forms of delstissuance of equity or equity related securitieSeefi | t em 7 .
MD&A® Liquidity and Capital Resourcdg-actors Affecting Sources of Liquidiby.

Longterm Strategy. Our long-term strategy contemplates funding our discretionary investments primarily with
operating cash flows anéh certain instancegpotential future debt financings and issuancegamfity or equity
related securitiesOver the longerm,we may continue to increase our debt if we realize anticipated future growth
in our operating cash flows in order to maintain debt leverage that we believe is appropriate to d+feeniong
stockholder value. The amount of future debt financings is infleé by such factors as (1) the availability of
financing at attractive rates, particularly in light of the curemttinomic andredit environment, (2) our belief in the
potential longterm return of our previously mentioned discretionary investmentsg({8mposed limits such as our
targeted leverage ratio of generdilye to seventimes Adjusted EBITDA and interest coverage ratio of Adjusted
EBITDA to interest expense of at least two tiresd (4) our restrictive debt covenants, discussed furthawbe

SummaryCashFlows Information

Years Ended December 31,

2007 2008 Change
(In thousands of dollars)
Net cash provided by (used for) operating activities......... $ 350,355 $ 513,001 $ 162,646
Net cash provided by (used for) investing ati#e............... (791,448 (476,613 314,835
Net cash provided by (used for) financing activities......... (77,782 47,717 125,499
Effect of exchange rate changes on cash............cccoccuveee 1,404 (4,13) (5,539
Net increase (decrease) in cash and cash equivalents.... $ (517,473 $ 79,974 $ 597,445

Operating Activities

The increase innet cash provided by operating activities #008 of $162.6 million from 2007 was due
primarily to thegrowth in our core siteentalbusiness Net cash provided by operatiragtivities is inclusive of
prepayments for lorngerm easements and ground leases for land under our towers. These prepayments are part of
our efforts to renegotiate and extend the terms of our interests in the land under our ¥Meezgpect net cash
provided by operating activities fa2009 will be lessthan 2008 primarily as a result ohigher interest costs
resultingfrom the 9% senior notes issued in 208fet by anticipated growth in our core site rental business.
Changes in working capital, aparticularly changes ideferred rental revenues, prepaid ground leasea@rded
interest, can have a dramatic impact on our net cash from operating activities for interim periods, largely due to the
timing of paymentsnd receipts

Investing Activies

Capital Expenditures Our capital expenditures can be gerlgrahtegorized as sustaining or discretionary.
Sustainingcapital expendituregnclude capitalized costs related {d@) maintenance activities on otowers (2)
vehicles, (3) information echnology equipmentand (4) office equipment Discretionary capital expenditures
whi ch we ¢ ommo n lrgvenaeyenevatingcapitaberx pteo d dngludé@(lg purchiasesf land under
towers,(2) tower improvements order to support additi@l site rentals(3) the constructioror purchasef towers
and(4) the construction odistributed antenna systems
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A summary of our capital expenditurfes 2007and2008is as follows:

For Years Ended December 31,

2007 2008 Change
(In thousands of dollars)
LaNd PUICNASES........cccveeiiieciie e ceeeiee e st e et steeeeree e smeesee e $ 133,032 $ 201,255 $ 68,223
Construction or purchases of tOWESS..........cceveveeeiiiiceeeenines 91,490 132,301 40,811
MOGEBO.... ..ttt ettt ettt e e e e e e et e e et e e e e e e e e eeeannees 6,347 ' (6,347
SUSTAINING. ..ottt e e 23,318 27065 3,747
Tower improvements and Other..........ccccceeevviiieeen i, 45,818 90,111 44,293
o] = | U PSR TR US O PSSR $ 300,005 $ 450,732 $ 150,727

As previously mentioned, we expect to reduce our capital expenditures from recent levels in mclease
liquidity available for debt serviceWe expect these reductiotsinclude our purchase of land, construction and
purchase of towerand the construction of distributed antenna systeWie expect to continue to extend the terms
of ground leases which requires substantially less liquidity than purchases oGed. current capital constints,
we may seelalternative arrangements with third partinsorder tocontinuediscretionaryinvestments including
capital expendituresOther than sustaining capital expenditures, which we expect to be approximately $25 million
to $30 million for fll year 2009, our capital expenditures are discretionary and are made with respect to activities
we believe exhibit sufficient potential to improve our lelegm results of operations on a per share basis. Such
decisions are influenced by the availaliliind cosbf capital and expected returns on alternative investments.

Acquisition of Global Sigria Seefiltem 7.MD&A®S GeneralOvervievd Acquisition of Global Signad

Financing Activities

In light of the current challenges in the credit markets @msistent with our previously mentioned strategy to
prudently manage liquidity, our financing activities for 2008 included purchases of common stock and additional
borrowings at reduced levels from our past practices. However, we are still committeddogterm strategy to
allocate our capital to drive lortgrm stockholder value, which may include making discretionary investments such
as purchases of our debt and common stdidie following is a summary of the significant financing transactions
conpleted in 208 andthe beginning of 2009

9% Senior Notes On January27, 2009,CCIC issued $900 million principal amount 8% senior noteslue
2015in a public offering These9% senior notesare general obligationsf CCIC, which rank equally with &l
existing and future senior dett CCIC. The 9% senior noteare effectively subordinated to all liabilities (including
trade payables) of each subsidiary of oureese9% senior notebear interest at a rate of 9.0% per annum, payable
semiannually m January 15 and July 15 of each year, beginning on July 15, 2009.

The net proceeds from thes@% senior notesvere $795.7 million inclusive of $86.3 million original issue
discount and$18.0 millionof fees. The effective yield of theS&6 senior nasis approximatelyl1.3%, inclusive
of the discount. We may use these net proceeds for general corporate purposes, including our anticipated purchases
or repaymentsf our existing debt.

At our option,we may redeem thesg% senior notefh whole orin part prior to January 15, 2013, by paying
100% of the principal amount, together with acWerued an:
may also redeem some or all of th88& senior notesn or after January 15, 2013, at the redéompprices set forth
in the indenture, plus accrued and unpaid interest, if &myddition, until January 15, 2012 and subject to certain
conditions, we may, at our option, redeem up to 35% GkEt@% senior noteat the redemption price set forth het
indenture with the proceed$ certain equity offerings

The 9% senior notesontainrestrictive covenantthat are discussadfil t e m 7 . MD&A' "  Liquidity
Resources Factors Affecting Sources of Liquidity.o
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Debt Purchases The following is a summary of our purchases of debt during January and February 2009.
These debt purchases wenadeby CCICbecausef restrictionsuponthe subsidiaiesissuingthe debtas a result,
the debt remains outstanding at our subsidiariége expect to continue to purchase or redeem our debt in the
future.

Gains (losseyon

Principal Amount Cash Paiqa) Purchases
(In thousands of dollars)
2004 Mortgage LoanS........ccccecveeveerecieeeee e $ 47,050 $ 46,315 $ 1,209
2006 Mortgage LOoAnS........ccevvvvieiviviiiiimmneeeeeeeeeeeeeeeeeees 87,757 78,979 8,868
Total PUIChASES........ccveiiiieciie e $ 134,807 $ 125,294 $ 10,077

(@ Exclusive of accrued interest.

Credit Agreement In January2007, CCOC ented into acredit agreementhat provided a $250.0 million
senior securedevolving credit facility. In January 2009, we amended the revolving credit facility to extend the
maturity until January 2010 and reduce the total revolving commitmerit&®rillion. We paid an extension fee
of $9.4 million, but aur credit spreads were not impacted by this amendmastof December 31, 2008,esad
$169.4million outstanding under the revolving credit facilitAvailability of the revolving credit facility at ray
time is determined by certain financial ratios. We may use the availability under the revolving credit facility for
general corporate purpos&ghich may include financing of capital expenditures, acquisitions, and purdfases
common or preferredtock. The revolving credit facility bears interest at prime rate or LIBOR plus a credit spread
based on our consolidated leverage ratiss of December 31, 2008&he weightedaverage interest rate dfie
revolving credit facilitywas2.5% (including thecredit spread).

For a further discussion of the révimg credit fadity and the term loansee note6 to our consolidated
financial statementsand!l t em 7 A. Quantitative and Qualitative Discl

Common StocRctivity. A summay of common stock activitin 2007and2008is &s follows:

(In thousandsof shareg

Shares outstanding Becember 31, 2006...........ccoiii e 202,081
Shares issued in the Global SigNal MELGEL.........oociiiiiiiiieee e 98,049
Restricted Stock awards granted.............ueiiiiie it es e 1,390
Restricted stoclwards assumed in the Global Signal Merger..........ccoovvviiicmnieee e, 92
CommON StOCK PUICNASEA. ......ciiiiiiiiiiiie ettt rme e e s e (21,043
Stock optioNANA WarraNtE®XEICISEA. ... .cuiiiiiiiiiiiiiee e eeeete e et e e e et e e e e eemt e e e e e s e e e e e e e e e s s amnn s 2,053
(@1 =T = ot 1Y/ Y 1= ST PP TS PPPPPPPPRR (115
Shares outstanding BECcemMbEr 31, 2007...........uuuiiiieeiiiieeer et e e e e e e e e e e e e 282,507
Restricted Stock awards granied..............eeeiiiiiiiecce et 1,400
Restricted stock awards fOrfeited............oiieiiiiii e (682
ComMmMON STOCK PUICNASEA. ......oiiiiiiiiiiii ittt ettt e e e et e e e e e s seme e e e e e e e nnneeeees (1,211
StOCK OPLIONS EXEICISEA. .....eeeiiiieeiiiiitie ettt e et ee bbbt e e e e e e e e e bbb e e e e e seeeeeeeeaeesaannnebeeeas 526
ConVertible NOBCONVEIEU...........uuuiiiiiiei e e e e e et e e e e e e e tab e e e e e eeeaaans 5,891
Other ACHVILY, NEL.... . ieiiiiiiie et e e e e s et eaet e e et e e e e e easssebbeeeeaaneseseeaaeeessanssteneeeeesannns 33
Shares outstanding Becember 312008.............ueiiiiiiiiiieeee e 288,464

During 2007 and 2008 we purchase@1.0 million and1.2 million shares obur common stock, respectively.
We utilized $729.8million and $44.7 million in cash, respectively, taffectthese purchaseand paid an average
price per sharef $34.86and$36.90,respectively Seenote 11 to our consolidated financial stateme@sefiltem
7. MD&AOJ GeneralOvervieww Ac qui si t i on o for a@iscosbiandf cofrinany rstackissued in the
Global Signal Merger.

During 2008, the holders converte83# million of the 4%convertide senior notes into5.9 million sharesof
our common stock As of December 31, 2008, there are noc®vertiblesenior notes outstanding.
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Preferred StoclDividends We have the option to pay dividends on 6u25%convertible preferred stodk
cashor shares of common stock (valued at 95% of the current market value of the common stock, as(sefined)
filtem 5.Mar k e t for Registrantds Common Equity, Rel at ed
Securitie®). Since2005we have electetb pay the dividends in cash and expect to continue to do so for the
foreseeable futureWe are required to redeem all outstanding shares 06.@%%6convertible preferred stoobn
August 15, 2012 at a price equal to the liquidation preference plus aletachand unpaid dividend3.he shares of
6.25%convertible preferred stockre convertible, at the option of the holder, in whole or in part at any time, into
shares of common stock at a conversion price of $36.875 per share of commorlstdek cerin circumstances,
we generallyhave the right to convert ti&25%convertible preferred stockn whole or in part, int@.6 million
shares of common stodkthe price per share of our common stock equals or exdei¥ of theconversion price
or $44.5 for at least 20 trading days in any consecutiva&Q trading period

Interest Rate SwapsWe have used, and may continue to use when we deem prudent, interest rate swaps to
manage and reduce our interest rate riskluding the use of interest ragsvaps to hedge the variability cash
flows from changes in LIBORon anticipatedrefinancing and outstanding variable rate debSee filtem 7A.
Quantitative and Qualitative Disclosures About MarRet sakddnotes to ourconsolidated financial statemeifits
a further discussion of our use of interest rate swaps

Restricted Cash Pursuant to the indenture governing tioever revenuenotes and the loan agreements
governing themortgageloans all rental cash receipts of the issuershafse debinstrumentsand their subsidiaries
are restricted and held bgn indenture trustee The restricted cashn excess of required reserve balanges
subsequently released to is accordance with the terms of the indentureSee also notes 1 ar@lto our
consolida¢d financial statements.

Contractual Cash Obligations

The following table summarizes our contractual cash obligativhich relate primarily toour outstanding
borrowings and ground lease obligatioas, of December 312008 after giving effect to(1) the extension of the
revolving credit facilitymaturity to January2010 from January2009 (2) the purchases of debt in January and
February 2009, and (3he issuance of th®% senior notesxclusive of the impact of using the proceeds to make
future purchaes or repayments of debthe debt maturities reflect contractual maturity dates and do not consider
the impact ofthe principal payments that will commence followitlhg anticipated repayment dates on the tower
revenue notes. See footn¢ae.

Years Ending December 31,

Contractual Obligations (f) 20m 2010 2011 2012 2013 Thereafter Totals
(In thousands of dollars)

Debi(@) (d)....cooveeeieneeieene e $ 252,955% 175,900% 1,468,743% 6,500 6,551% 4,956,125% 6,866,774
Interest payments on déaj (d) 401,345 429,195 409,757 469,277 469,277 7,948,515 10,127,36¢€
Lease obligation) .........ccccevvererrienen, 280,071 281,278 284,172 287,208 287,481 3,505,725  4,925,93t
Interest rate SWaps)........cccoeeveeeiieeiinn. 55,427 228,467 332,322 ' ‘ ‘ 616,216
Redeemable preferred stack.................. ' ' ' 318,050 ‘ ‘ 318,050
Dividend payments on redeemable

preferred stocfc) 19,877 19,877 19,877 14,907 ‘ ‘ 74,538
Other....ei it 13,194 1,155 3,113 453 118 ‘ 18,033
Total contractual obligations................. $ 1,022,869% 1,135,872$% 2517,984% 1,096,395$% 763,427$ 16410,365$ 22946,912

(&) As previously discussed, if the tower revenue notes are nodrepdill by their anticipated repayment dates (June 201Rovember
2011) then the interest rate increases by an additional approximately 5% per annum and monthly principal payments camgntieace us
Excess Cash Flow of the Issuers of the tower revaeotes. The tower revenue notes are presented based on their contractual maturity
dates in 2035 and 2036 and include the impact of an assumed 5% increase in interest rate that would occur followirigated antic
repayment dates but exclude the impaanohthly principal payments that would commence using Excess Cash Flow of the Issuers of the
tower revenue notes. The annualized Excess Cash Flow of the Issuers is aueaiy350 million.

(b) Amounts relate primarily to ground lease obligations tfeg land on which our towers residand are based on the assumption that
payments will be made through the end of the period for which we hold renewal i8gesable below summarizing remaining terms to
expiration.

(c) The dividends on the preferred stock dsm paid in cashrocommonstock atour election. See note 10 to our consolidated financial
statements.

(d) Reflects the quarterly principal installmemts$1.6 millionon the term loans issued in 2007 and the remaining outstanding amount due in
January 2014 Interest payments on the floating rdebtare based on estimated rates in effect during the first qua2806exclusive of
the impact of our interest rate swaps
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(e) Our interest rate swaps require cash settlement to or from us in the future. Anepuesent cash settlement values as of December 31,

2008. Seefiltem 7A. Quantitative and Qualitative Disclosures About Market.&isk

() The following items are in addition to the obligations disclosed in the above table:
We have a legal obligation to penfiorcertain asset retirement activities, including requirements upon lease termination to remove
towers or remediate the land upon which our towers reside. The cash obligations disclosed in the above table, as oBDecember
2008 are exclusive of estimateindiscounted future cash outlays for asset retirement obligatiampoiximately $B billion. As of
December 312008 the net present value ofede asset retirement obligations was approximateB8$nillion.

1  We are obligatednder letters of cretito various landlords, insurers and otparties in connection with certain contingent retirement
obligations mder various tower land leases and certain other contractual obligations. The letters of credit were issued through one of
CCUSAO®s |lamoudteaggegdtimg$.6million and expire on various dates throufghgust 2011

1  We are obligated to pagr reimburse others for property taxes related to our towers. See note 15 to our consolidated financial
statements.

1  We have unrecognized tax beneff $3.2 million as of December 31, 2008. See note 8 to our consolidated financial statements.

The following table summarizess of December 32008the remaining terms to expiratigimcluding renewal
terms at our optiondf (1) the groundleases, dnieases, or licenses for thend on whichapproximatelyl7,900 of
our towersresideand (2) agreements to manag@proximately 70Qowers owned by third partieshere we had
sublease agreements with the tower owneraddition, we own in fee or have petual or longterm easements in
the land on whickapproximatelys,500 of our towers residé23% of total towers) S e d#emfilA.Risk Factorsd

Remaining Term, In Years Percent of Total Towers
L5 YRAIS . ..iiiiiitiiiiiiiiiii e ener e 45%
L1OT IS YRAIS. ..eiiiiiee ittt ettt e 21%
61 9years 6%
47 5 years 2%
271 3 years 1%
OT L YA .t 2%
L I0) = | T 7%

Factors Affecting Sources of Liquidity

Holding Compaies As holdingcompaniesCCICand CCOGwill require distributions or dividends frotheir
subsidiaries, or will be forcetb usetheir remaining cash balances, to futiegtir debt. The terms of the current
indebtedness dheir subsidiaries allovthemto distribute cash ttheir holding companiesnless they experience a
deterioration of financial performance.

Compliancewith Debt CovenantsOur debt obligations contain certain financial covenants with which CCIC or
our subsidiaries must maintain compliance in order to avoid the imposition of certain restrictions. Various of our
debt obligations also place other restaos on CCIC or our subsidiaries, including the ability to incur debt and
liens, purchase our securities, make capital expenditures, dispose of assets, undertake transactions with affiliates,
make other investments and pay dividendSee note6 to our consolidated financial statements for further
discussion oburdebt covenants.

Thefinancialmaintenanceovenants under our credit agreement are as follows:

Actual as of
Covenant Requirement December 31, 2008 Préorma
Consolidated LeveragRatio(h)...........coovuviieiriiiiiiceniiiiee e <8.25 6.87
Consolidated Interest Coverage Ratio(C).........ccovvvvveeiiieeninieenns >2.00 2.293a)

(@) Proforma for(1) 9% senior notessued in January 20@xclusive of the impact of using the proceedmake futurepurchaseor
repaynents ofdebtand (2) our delppurchases in January and February 2009

(b) For consolidated CCOC, ratio of Consolidafedal Debt (as defined in the credit agreement) to Consolidated Adjusted ER8EDA
defined in the credit agreemeffdy the most recent completed quarter multiplgdour.

(c) For consolidated CCIC, ratio of Consolidated Adjusted EBITDA for the most recent completed quarter multiplied by founlida@zhs
Proforma Debt Servicéas defined in the credit agreement)

The 9% senior notesontain restrictive covenswith which we anaur restricted subsidiaries must comply
subject to a number of exceptions and qualificatiomduding restrictions oour ability to incur incremental debt,
issue preferred stock, guarantee debt, pay dividends, repurchiasapital stock, use assets as security in other
transactions, sell assets or merge with or into other companies, and make certain inveshedatis. of these
covenants areot applicable if there is no event of default and if the ratio of our Calagetl Debt (as defined in

34



the senior notes indenture) and to our Adjusted Consolidated Cash Flows (as defined in the semidenaies) iis
lessthan 7.0 to 1 Our Consolidated Debt to Adjusted Consolidated Cash FlowGismes, as of December 31,
2008 pro forma fof1) the 9% senior notesxclusive of the impact of using the proceedstike futurepurchase

or repaynents ofdebtand (2) our debt purchases in January and February. ZD8® 9% senior notes contain the
previously mentioned restrige covenants but do not contain any finanamintenanceovenant that could result
in default.

Factors that are I|ikely to determine our subsidiari e
covenantsnclude their (1) financial performance(2) levels of indebtedness, and (3) debt service requirements.
Given the current level of indebtedness of our subsidiaries, the primary risk of a debt covenant violatidmewould
from a deterioration of a s ub s vedantaiolgtiGnsocctirinnhe future asla per f o
result of a shortfall in financial performance (or for any other reason), we might be required to make principal
payments earlier than currently scheduled and may not have access to additional borrowings erfdeilithes as
long as the covenant violation continues. Any such early principal payments would have to be made from our
existing cash balances or cash from operatidheur subsidiaries that issued the tower revenue notes and mortgage
loanswereto default on the debt, the trustee could seek to foreclose upon or otherwise convert the ownership of the
securitized towers, in which case we could lose the towers and the revenues associated with theWewers.
currently have no financial covenant viotats and tased upon our current expectations, we believe our operating
results will be sufficient to comply with our debt covenargeefi| t em 1A. Ri sk Factors. o

Financial Performance of Our Subsidiarie#\ factor affecting our continued generation akh flows from
operating activities is our ability to maintain our existing recurring site rental revenues and to twserevenues
into operating cash flows by efficiently managing our operating costs. Our ability to service (pay principal and cash
interest) or refinance our current debt obligations and obtain additional debt will depend on oufirfahaial
performance, which, to a certain extent, is subjegtatiousfactors that are beyond our conteddiscussed further
herein and irfiltem 1A. Risk Factors 0

Levels of Indebtedness and Debt Service Requirem@utsability toobtain cash financing in the form of debt
instruments, preferred stock or common statkthe capital markets depends on, among other things, general
economic conditins, conditions of the wireless industwireless carrier consolidation or network sharing, new
technologiesour financial performance and the state of the capital markéesanticipate refinancing the majority,
if not all, of our debt andedeemabl@referred stock within the nesix years. There can be no assurances we will
be able to effect this anticipated financing on commercially reasonable terms or on terms, including with respect to
interest rates, as favorable as our current debt and prefdogd Assuming we meet certain financial ratios, we
have the abilityunder our debt instruments incur additional indebtedness, and any additional indebtedness we
incur could exacerbate our liquidity risks.

If we are unable to refinance or renegaiaiur debt, we cannot guarantee that we will be able to generate
enough cash flosfrom operations or that we will be able to obtain enough capital to service our debt, pay our
obligations under our convertible preferred stock or fund our planned cayphditures. In such an event, we
could face substantial liquidity issues and might be required to issue equity securities or securities convertible into
equity securities, or sell some of our assets to meet our debt payment obligations. Failurenierefaebtedness
when required could result in a default under such indebtedifess: tower revenue notes are not repaid in full by
their anticipated repayment dates (June 26iRlovember 2011) then the interest rates increasappyoximately
5% perannum and Excess Cash Flow (as defined in the indenture) of the Issuers of the tower revenue notes will be
used to repay principal resulting in a reduction in cash available for discretionary investimeguasticular, CCIC
and CCOC are holding companiegth no operations of their own, and as such will require distributions or
dividends from their subsidiaries to fund their deBeefi | t em 1 A. Ri sk Factors. o

The current credit environment has resulted in a substantial widening of credit spreadsankitiesince the
issuance o majority ofour existing debt. As we refinanoer existing debt or borrow additional debt, changes in
our credit spreads may impact our interest expense and interest coverage ratios.

Off-balance Sheet Arrangements

We haveno off-balance sheet arrangements as defined in Item 303(a)(4)Kégflation SK.
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Accounting and Reporting Matters

Related Party Transactions

Seenotes 11 and 14to our consolidated financial statements.

Critical Accounting Policiesnd Estimates

The following is a discussion of the accounting policied estimatethat we believe (1) are most important to
the portrayal of our financial condition and results of operations and (2) require our most difficult, subjective or
complex judgments, ofteas a result of the need to make estimates about the effect of matters that are inherently
uncertain. The critical accounting policies and estimatesZo@8arenot intended to be a comprehensive list of our
accounting policies and estimatessee note 1o our consolidated financial statements for a summary of our
significant accounting policiesIn many cases, the accounting treatment of a particular transaction is specifically
dictated byGAAP, with no need for manage melmdth@érscasgsundagagementis i n t h
required to exercise judgment in the application of accounting principles with respect to particular transactions.

Revenue RecognitionSite rental revenues are recognized on a monthly basis over the fixedammsials
term of the relevant lease agreement with terms generally ranging from fivdifteen years. In accordance with
applicable accounting standards, these revenues are recognized on a monthly basis, regardless of whether the
payments from the customereareceived in equal monthly amounts. If the payment terms call for fixed escalations
(as in fixed dollar or fixed percentage increaggs)ent free periodghe effect is recognized on a straigjhe basis
over the fixed, noitancelable term of the agmment. When calculating our straighihe rental revenues, we
consider all fixed elements of tenant leases escalation provisions, even if such escalation provisions also include a
variable element.As a result ofrecognizing regnue on a straigHtne basis a portion of the revenue in a given
period represents cash collected in other peridas.2006, 2007 and 2008, the noncash portion of our site rental
revenuegelated to recognizing revenue on a straighe basisamounted to approximately28.5 million, $42.9
million and$40.3million, respectively Seenote 1 to our consolidated financial statements.

We provide network services, such as antenna installatindssubsequent augmentatioetwork design and
site selection, site acquisition sers; site development and other services, on a limited. bBl&Bvork services
revenuesre generally recognized under a method which approximates the completed contract tdederdthe
completed contract method, revenues and costs for a particulactpaog recognized in total at the completion date.
When using the completed contract method of accounting for network services revenues, we must accurately
determine the completion date for the project in order to record the revenues and costs ipethegsiod. For
antenna installations, we consider the project complete when the customer can begin transmitting its signal through
the antennaWe must also be able to estimate losses on uncompleted cqramastgh losses must be recognized
as soon athey are knownThe completed contract method is used for projects that require relatively short periods
of time to complete (generally less than one year), such as our network services agreements and Udatdacts.
not believe that our use of thempleted contract method for network services projects produces financial position
and operating results that differ substantially from the percemtagempletion method.

Some of our arrangements with our customers call for the performance of multeleuegenerating
activities. Generally, these arrangements include both site rental and network setwisesh cases, we determine
whether the multiple deliverables are to be accounted for separately or on a combined basis. In order to be accounted
for separately, the undelivered items must (1) have stk value to the customer, (2) have reliably determinable
fair value on a separate basis, and (3) have delivery which is probable and under our lcoatidition, the
delivered item must have stéalone value to the customefllocation of recognized revenue in such arrangements
is based on the relative fair value of the separately delivered itéifes.have generally determined that it is
appropriate to account for antenna installation actavites e par at el y from t he customer 8s

Accounting forLong-Lived Assets We allocate the purchase price of acquisitions to the assqtsredand
liabilities assumed based on their estimated fair vatube date of acquisitionAny purchase price in excess of the
net fair value of the assetsquiredand liabilities assumed is allocated to goodwilhe fair value of certain of our
assets and liabilities is determined by (1) using estimates of replacement costs for tangiblesésedsach as
towers) and (2) using discounted cash flow valuation methodsstomatingidentifiable intangibles (such as site
rental contracts and abowearketand belowmarket leases).The purchase price allocation requsirgubjective
estimates thatif incorrectly estimatedcould be material to our consolidatédancial statements including the
amount of depreciation, amortization and accretion expense. The determination of the final purchase price
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allocation could extend over several quartersiltiegy in the use of preliminargstimatesthat are subject to
adjustment until finalized.During 2007, we completed the purchase price allocation for the Global Signal Merger
and had no significant acquisitions in 2008.

We are required to make subjeetisssessments as to the useful lives of our tangible and intangible assets for
purposes of determining depreciati@mortization and accretion expense tliatncorrectly estimatedcould be
material to our consolidated financial statememspreciatio expense for our property and equipment is computed
using the straighine method over the estimated useful lives of our various classéasngible assets. The
substantial portion of our property and equipment represents the cost of our towerssva@phreciated with an
estimated useful life equal to the shorter of 20 years or the term of the lease (including optionabkyémetia!
land under the tower The useful life of our intangible assets are estimated based on the period for which the
intargible asset will benefit usOur intangible assets predominately consist of site rental contracts that generally are
amortized over a 20 year useful life.

We record the fair value of obligations to perform certain asset retirement activities, incledingments,
pursuant to our ground leases, to remove towers or remediate the land upon which our towers reside. In determining
the fair value of these asset retirement obligations we must make several subjective and highly judgmental estimates
such aghose related to: (1) timing of cash flows, (2) future costs and (3) discount rates. See notes 1 and 15 to our
consolidated financial statements.

We review the carrying values of property and equipmanangible assetand other londived assets for
impairment whenever events or changes in circumstances indicate that the carrying amounts may not be recoverable.
If the sum of the estimated future cash flows (undiscounted) from the asset is less than its carrying amount, an
impairment loss is recognizedVieasurement of an impairment loss is based on the fair value of the &aget.
determination that an adverse event or change in circumstance has occurred will generallyljaodietdrioration
in an assetoés financi al lrpesalts,Roranastcer tcfoarplariemd drm &S sd tod
compared to forecasted results (3) a change in strategy affecting the utility of the as§air measurement of the
fair value of an impaired asset will generally be based on an estindiszofinted future cash flows.

We test goodwill for impairment on an annual basis, regardless of whether adverse events or changes in
circumstances have occurred.he annual test begins with goodwill and all intangible assets being allocated to
applicabé reporting units. Goodwill is then tested using a-stp process thdteginswith an estimation of fair
value of the reporting unit using an income approach, which looks to the present value of expected future cash
flows. The first step is a screerr footential impairment while the second step measures the amount of impairment
if there is an indication from the first step that one existar reporting units are the operating segments since
segment management operates their respective tower patéaia single networkOur measurement of the fair
value for goodwill is based on an estimate of discounted future cash flows of the reportinghenihost important
estimates for such calculations are the expected additions of new tenants on @jrtteaterminal multiple for our
projected cash flowur weightedaverage cost of capitahd control premium

On October 12008, we performed our annugbodwill impairment test.The results of this test indicated that
goodwill was not impaired any of our reporting unitsDespite the decline in our common stock price during the
fourth quarter, our market capitalization was in excess of 80% above the aggregate carrying amount of the reporting
units as of December 31, 200Buture declines in owiterentalbusiness could result in an impairment of goodwiill
property and equipment and intangible assetshe future. If impairment were to occur in the future, the
calculations to measure the impairment could result in the -offitef some portio, to substantially all, of our
goodwill, property and equipment and intangible assets

Interest Rate SwapsWe enter into interest rate swaps to manage and reduce our interest rate risk. The
designation of our interest rate swaps as cash flow hedgeasas judgment includingith respect tadhe required
assessment dhe effectiveness of hedging relationships both at inception and on -@oiong basis. We have
designated certain of our interest rate swaps as cash flow hedges. The effectiveopattammges in fair value of
interest rate swaps designated as cash flow hedges is recorded in accumulated other comprehensive income
(AAOCI 0) and is recognized in earnings when the hedged
of interest rate swaps related to hedge ineffectiveness and for those not designated as cash flow hedges is
immediately marked to market in earnings.
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Our interest rate swaps are predominately forvaadting. In assessing effectivene$or forward starting
swaps both at inception and on angming basiswe must make several highly subjective and judgmental estimates
such as: (1) those related to the timing, amount, nature and probability of these future expected refarah¢®)g
assessing whether & probable that the counterparties to our swaps will not deféibk. state of the current credit
markets makes these estimates regarding future refinancings especially dif& ok December 31, 2008, we have
estimated that it is probabike expecte refinancing will occur. Changes in our assessment of hedge effectiveness
including as result of changes in estimates regarding these future refinancings may result in prospectively
discontinuing hedge accounting or the immediate reclassification ofutrent unrealized loss from AOCI to
earnings.

The fair value of our interest rate swaps is determined using the income approach and is predominately based on
observable interest rate yield curves atmda lesser extent he contract itmskantdournpnar t yds ¢
performance risk. The determination of the credit risk input is highly subjective and is primarilyoecedit
default swap spreads including indexes of comparabl e
spreads ithe debt market. As of December 31, 2008, a 50 basis point change in our credit spread would change the
fair value of our interest rate swaps by less thaepercent.

As of December 31, 2008, our outstanding forwstarting interest rate swaps hadamnbined notional amount
of $5.3 billion and totaled $598.1 million on a settlement basis. In addition, we have two interest rate swaps with a
combined notional amount of $625.0 million amdich totaled $18.1 million on a settlement basés of Decembe
31, 2008, we have recorded35.2million, net of tax,in AOCI related to interest rate swaps designated as hedges.
During 2008, we recorded22.2 million, net of tax,in earnings related to interest rate swaps not designated as
hedgesand$2.5million, net of taxrelated to hedge ineffectiveness

See alsdiltem 7A Quantitative and Qualitative Disclosures About Market Riskand notes 1, 6 an
consolidated financial statements.

Deferred Income TaxedNe record deferred income tax assatd liabilities on ouconsolidatedalance sheet
related to events that impact our financial statements and tax returns in different period$er to compute these
deferred tax balances, we first analyze the differences between the book basiz basigeof our assets and
l'iabilities (referr ed These temporarfi tiffenenres iara thgn mdltipifed key cwerenttaxs 0 ) .
rates to arrive at the balances for the deferred income tax assets and liaBilitadsation allowance is prided on
deferred tax assets if it is determined that it is more likely than not that the asset will not be r&dézestognize
a tax position if it is more likely than not it will be sustained upon examination. The tax position is measured at the
largest amount that is greater than 50 percent likely of being realized upon ultimate settlement.

The change in our net deferred income tax balances during a genedallyresults in a deferred income tax
provision or benefit in ourconsolidatedstatemen of operations and comprehensive income (los$) our
expectations about the future tax consequences of past events should prove to be inaccurate, the balances of our
deferred income tax assets and liabilities could require significant adjustmentsrengariods. Such adjustments
could cause a material effect on our results of operations for the period of the adjusBeenhote 8 to our
consolidated financial statements.

Impact of Accounting Standartissued But NoYetAdopted and Those Adoptied2008

In September 2006, the FASBissu®d at e ment of Fi nanci al Accoutrkari ng St al
Value Measurementsvhich defines fair value, establishes a framework for measuring fair valGaAP, and
expands disclosures about fair salmeasurements€On January 1, 2008, we adopted the provisions of SFAS 157
with the exception of a orgear deferral of implementation for ndinancial assets and liabilities that are not
recognizedor disclosed at fair value on a recurring basis @stl@nnually). The requirements ddFAS 157were
appliedprospectively As a result of the adoption of SFAS 157, the interest rate swap fair value as of December 31,
2008included 5.0 million related tothe combined impact afounterparty and our credisk. We are currently
evaluating the impact of the adoption of FAS 157 as of January 1, 2009 on efimaranal asses and liabilities
that are not recognized or disclosed at fair value on a recurring basis.

In December 2007, the FASB issued Staterhe o f Financi al Accounting Standa

fiNoncontrolling Interests in Consolidated Financial Statem@®iats Amendment to Accounting Research Bulletin
No. 510 SFAS 160 amends Accounting Research Bullélm 51 to establish accounting aneporting standards
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for the noncontrolling interest in a subsidiary and for the deconsolidation of a subsifile&g 160 clarifies that a
noncontrolling interest in a subsidiary is an ownership interest in the consolidated entity that should beasported
equity in the consolidated financial statements. SFAS 160 requires consolidated net income to & akeport
amounts that include the amounts attributable to both the parent and the noncontrolling intexgstoviBions of

SFAS 160 are effective fais as of January 1, 2009We expect that the adoption of SFAS 160 will not have a
material impact on our consolidated financial statements. Although we will prospectively record the income or
losses applicable to the naontrolling interest of CCAL ean if their share of the CCAL cumulative losses exceeds
their equity interests.

I n December 2007, the FASB issued Statement of Fin
141(R)0 ) Business Combinationgevised 2007). SFAS 14R) replaces Statemerdf Financial Accounting
Standards No. Bdsihesy GoralimAtSnsSFASL 14 [R), establishes principles and requirements
for recognizing and measuring identifiable assets and goodwill acquired, liabilities assumed and any noncontrolling
interes in an acquisition, at their fair value as of the acquisition date. SFA@)L4ll change the accounting
treatment of certain items, includirfdy) acquisitionand restructuringosts will be generally expensed as incurred,

(2) noncontrolling interestwill be valued at fair value at the acquisition d#8) acquired contingent liabilities will

be recorded at fair value at the acquisition date and subsequently rdedsiteer the higher of such amount or the
amount determined under existing guidafmenonacquired contingencies, arfd) changes in deferred tax asset
valuation allowances and income tax uncertainties after the acquisition date will affect provision for income taxes.
The provisionsof SFAS 141R) are applied prospectively twur busiress combinations for which the acquisition

date is on or after January 1, 2008FAS 141(R) may have a material impact on business combinations after
adoption. The impact from application of SFAS 141(R) depends on the facts and circumstances of ése busin
combinations after adoption.

See note 1 toour consolidated financial statements for further discussion of recently issued accounting
standards and the related impact on our consolidated financial statements.

Non-GAAP Financial Measures

Our measunment of profit or loss currently used to evalu#ite operating performancef our operating
segments is earnings before interest, taxes, depreciation, amortization and accretion, as adjddjedted
EBITDA. Ourdefinition of Adjusted EBITDAIs set brth infiltem 7.MD&AY2 Results of Operatio@sComparison
of Operating Segmengs Our measure of Adjusted EBITD#ay not be comparable to similarly titled measures of
other companies, including companies in the tower sactdras used in the historical fir@al statements of Global
Signal and is not a measure of performance calculated in accordance with G¥gfsted EBITDA should not be
considered in isolation or as a substitute for operating income or loss, net income or loss, cash flows provided by
(used for) operating, investing and financing activities or other income statement or cash flow statement data
prepared in accordance with GAAP.

We believe Adjusted EBITDA is useful to an investor in evaluating our operating performance because:

9 itis the primary measure used by our management to evaluate the economic productivity of our operations,
including the efficiency of our employees and the profitability associated with their performance, the
realization of contract revenue under our lgagn conracts, our ability to obtain and maintain our
customers and our ability to operate site rentabusiness effectively

9 itis the primary measure of profit and loss used by management for purposes of making decisions about
allocating resources to, andsassing the performance of, our operating segments

1 it is similar to the measure of current financial performance generally used in our debt covenant
calculations

1 dthough specific definitions may vary, it is widely used in the towsactorto measure opating
performance without regard to items such as depreciation, amortization and accretion, which can vary
depending upon accounting methods and the book value of;ass@ts

1 we believe it helps investors meaningfully evaluate and compare the results operations fron(1)
period to periodand (2) to our competitorBy removing the impact of our capital structure (primarily
interest charges from our outstanding debt) and asset base (primarily depreciation, amortization and
accretion) from our operatingsults.
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Our management uses Adjusted EBITDA:

1 with respect to compliance with our debt covenants, which require us to maintain certain financial ratios
including, or similar to, Adjusted EBITDA,;

91 as the primary measure of profit and loss for purpe$esaking decisions about allocating resources to,

and assessing the performance of, our operating segments;

as a performance goal in employs®ualincentive compensation;

as a measurement of operating performance because it assists us in comparggatinggerformance

on a consistent basis as it removes the impact of our capital structure (primarily interest charges from our

outstanding debt) and asset base (primarily depreciation, amortization and accretion) from our operating

results;

1 in presentabns to ourboard of directorsto enable it to have the same measurement of operating

performance used by management;

for planning purposes, including preparation of our annual operating hbudget

as a valuation measure in strategic analyses in connectiotheipurchase and sale of assaisl

in determiningself-imposed limits on our debt levelmcluding the evaluation of our leverage ratio and

interest coverage ratio.

=a =4

= =4 =4

There are material limitations to using a measure such as Adjusted EBITDA, indloeididficulty associated
with comparing results among more than one compamjuding our competitorsand the inability to analyze
certain significant items, including depreciation and interest expense, that directly affect our net income or loss.
Management compensates for these limitations by considering the economic effect of the excluded expense items
independently as well as in connection with their analysis of net income (loss).

Iltem 7A. Quantitative and Qualitative Disclosuresbout Market Risk

Our primary exposures to market risks are relatechanges irinterest ratesnd foreign currency exchange
rateswhich may adversely affect our results of operations and financial posMimmseek to manage exposure to
changes in interest ratesiere economically prudent to do by utilizing predominately fixed rate debt and interest
rate swapsWe do not currently hedge against foreign currency exchange risk

Interest Rate Risk

Our interest rate risk relates primarily to the impact of inteegstmovements atte following inclusive of the
9% senior notesssued January 200éndthe purchase of delih January and February 20091) the anticipated
refinancing ofthe vast majority obur existing $.8 billion of debt, (2) our 808.0 million of floating rate debt
representingl2% of our total debt, and (3) potential future borrowingsirafrementaldebt. The following
discussion and tables below summarize our market risk exposure to intereshcatdsg our use of interest rate
swaps tananage and reduce this risBee alséil t em 1 A. Ri sk Factors. o

By the end of 2011, we expect to have refinanced a substantial amount of our outstandiagdlebthave
entered into interest rate swaps to hedge the variability in cash flows from sharnd8OR on these anticipated
refinancings. We do not hedge our exposure to changes in credit spreads on these anticipated refinancings, as the
rates fixed by our interest rate swaps are exclusive of any credit spread. We typically do not hedgesare &xp
interest rates on potential future borrowings of additional fitets# substantial period prior to issuancehe current
credit environment has resulted in a significant widening of credit spreads in the market since the original issuance
of our existing debt. Unless the credit markets imprawar, prospetive debt financingswill likely have higher
coss, including in 2010 and 2011 when we anticipate refinancing a significant portion of our debt. In addition, if
our tower revenue notes are muatid in full by their anticipated repayment dates (June 201dovember 2011),
then the interest rate increasesaloyadditional approximateB% per annum.

We have managed our exposure to market interest rates on our existing debt by (1) contratirgpftexed
and floating rate debt and (2) utilizing interest rate swaps to hedge variability in cash flows from changes in LIBOR
on our outstanding floating rate debt. As of December 31, 2008, we808d $nillion of floating rate debt, of
which $6250 million is effectively converted to a fixed rate through an interest rate swap until December 2009. As
a result, a hypothetical unfavorable fluctuation in market interest rates on our existing debt of one percentage point
over a twelvemonth period woul increase our interest expense by approximatel§y iillion.
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A hypothetical decrease of 50 basis points in the prevailing LIBOR yield curveDsescember 312008 would
increase the liability for our swaps by nearly4® million. We areexposed to on-performance risk from the
counterparties to our interest rate swaps. In October 2008, a subsidiary of Lehman Brothers that was our
counterparty for two interest rate swaps filed for bankruptcy. These two interest rate swaps have a combined
notional vdue of $475 million and represent a liability of approximatef6 8 million as of December 31, 2008
Our other interest rate swaps are with Morgan Stanley and the Royal Bank of Scotland plc who have credit ratings
of AAO or betddurecosolidated fnancial statements and the tables below.

As of February 17, 2009, the fair value of debt was $6.3 billion representimgaumnt less than carrying value
of approximately $422 million, compared to amount lesghan carrying valuef approximately $1.3 billion at
December 31, 2008As of Februaryl7, 2009, thesettlementvalue of interest rate swaps was a liability 628.5
million, a decrease &95.7million from December 31, 2008.
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The following tables prade information about our market risk related to changes in interest fidteguture principal paymerg, weightedaverage interest rates
andthe interest rate swajpse presented as Blecember 312008 after giving effect tq1) theextension of theevolving credit facilitymaturity to Januar010from
January2009 (2) purchases of debt in January and February 2009, and (3) issuance% femior notetn January 200®xclusive of the impact of using the
proceeds to make future purchases anadyents of debt These debt maturities reflect contractual maturity dates and do not consider the impagirioicthel
payments that will commence following tlaaticipated repayment dates on the tower revenue notes (see fdbhot&See note 6 tous consolidated financial
statements for additional information regarding our debt and interest rate swaps.

Future Principal Payments and Interest Rates by the Debt
200 2010 2011 2012 2013 Thereafter Total Fair Value(g)
(Dollars in thousandg
Fixed rate debf).........cccoovveeiiiiriiieiicnn, $ 246,455 $ (b)) $ 1,462,243 $ 0 $ 51 $ 4,350,000 $ 6,058,749 $ 4,874,361
Average interest rat@)(b)...........coccerriernnnen, 4. ™% " (b) 5.7 o] 7.5% 10.0% 8.8%
Variable rate deb{t)..........ccooeeiiiiiiiiieeeen $ 6,500 $ 175,900 $ 6,500 $ 6,500 $ 6,500 $ 606,125 $ 808,025 $ 622,824
Average interest ratéd) 5.4% 2.™ 5.4% 5.4% 5.4% 5.4% 4.8%

Notional Amounts and Interest Rates by the Year of Maturity of the Interest Rate Swaps
2000 2010 2011 2012 2013 Thereafter Total Fair Value(i)
(Dollars in thousands)

Interest Rate Swaffs):

Variable to Fixeé Forward startinge) $ 293,825 $ 1,900,000 $ 3,100,000 $ o $ o} $ 0 $ 5293825 $ (523,740)
Average Fixed Raf@..............cccceeevviiiricencens 5.1% 5.2% 5.2% o] o] 3 5.2%

Variable to FIXed........cccoeieieriei e $ 625,000d) $ o $ s} $ d $ 3 $ 0 $ 625,00Qd) $ (17,431)
Average Fixed Raf®).............ccoceeviieiiiieenans 4.19%d) o] o] o] o] o] 4.1%(d)

(@) The average interest rate represents the weighterhge stated coupon résee footnotgb)).

(b) As previously discussed, if the tower revenue notesatreepaid in full by their anticipated repayment dates (June @0llovember 2011) then the interest rate increaseanby
additional approximatel$% per annum and monthly principal payments commence using the Excess Cash Flow of the Issuers ofévenoeaotes. The tower revenue notes
are presented based on their contractual maturity dates in 2035 and 2036 and include the iampassomed 5% crease in interest rate that would occur following the
anticipated repayment datkat exclude thémpact of monthly principal payments that would commence usSkogssCashFlow of thelssuers of the tower revenue notékhe
Excess Cash Flow of the Issuersiéarly$350 million for theannualizedjuarter ended December 31, 2008

(c) Our variable rate delzonsists of $69.4million outstanding under ouevolvingcredit facility and $386 million outstanding under odermloans.

(d) The interest rate on owevolvingcredit facility andterm loangepresents the rate currently in effemtclusive of the déct of our interest rate swapkIBOR on $25.0million of
the 2007termloars has effedvely been converted to a fixed rat€4.1% until December 2009 through interest rate swaps. tfge@blebelow.

(e) These interest rate swaps are forward startiterest rate swaps thhedge exposure to variability in future cash flows attributable to changes in LéBQRe expected future
refinancingof our fixed rate debt.These interest rate swaps have a contractual maturity on their respective effectiyprdpeted refinancing dates of the hedged debt) upon
which they will be terminated and settled in cash. See note 6 to our consolidated financial statements for additiat@rinmegarding our forward starting interest rate swaps.

(f) Exclusive of any pplicable credit spreads.

(g) The fair value of our debt is based on indicative quotes (that ishinding quotesfrom brokers that requirpidgmentto interpret market informatignncluding implied credit
spreads for similar borrowings on recent tradebidfask offers. These fair valuegre not necessarilyndicative of the amount which could be realized in a current market
exchange.See discussion above regarding the change in fair value from December 31, 2008 to EZbAAY.

(h) Inclusive of the peviously mentioned swaps with a subsidiary of Lehman Brothers that filed bankruptcy.

(i) The fair value of interest rate swaps is determined using the income approach and is predominately based on obsestatdtesnterd yield curves. The fair value
predominately results from the difference between the fixed rate and the prevailing LIBOR yield curve and, to a lesstreectemtact counterpartiaad our credit risk. As of
December 31, 200&e liability on a cash settlement basfsapproximately $16.2million has been reduced by $75.0 milljsalated to credit risk (primarily our ngeerformance
risk), to reflect the interest rate aps at fair See discussion above regarding the change in fair value from December 31, 2008 to E&pbRDS.
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Foreign Currency Risk

The vast majority of our foreign currency risk is related to the Australian dollar which is the functional currency
of CCAL. CCAL represented 6%f both our consolidated revenues and operating income for 2008. As of February
17, 2009, the Australian dollar exchange rate had declined approxirddtél§rom the average rate for 2008. If the
foreign currency exchange eabhad bee.65for 2008, our consolidated revenues and operating income would have
been reduced by approximatelgXmillion and $! million, respectively.

Foreign exchange markets have recently been vglatiig we expect foreign exchange markets totowe to
be volatile over the near ternWe believe the risk related to our financial instruments (exclusive ofdntapany
financing deemed a loAgrm investment) denominated in Australian dollars should not be material to our financial
condition. Havever, our revenues and costs have beg will continue to beimpacted by changes in the
Australian dollar exchange rates.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

TheBoard ofDirectorsandStockholders
Crown Castle International Corp.:

We have audited the accompanying consolidated balaheets of Crown Castle International Corp. and
subsidiaries (the Company) as of December 3107 and 2008 and the related consolidated statements of
operations and comprehensive income (loss), cash flowsstaokholderséquity for each of the yeaiis the three
year period ended December 2008 In connection with our audits of the consolidated financial statements, we
also have audited financial statement schedule Il. These consolidated financial statements and the financial
statement schedubere the responsibility of the Company's management. Our responsibility is to express an opinion
on these consolidated financial statements and the financial statement schedule based on our audits.

We conducted our audits in accordance with the stand&ttie ®ublic Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includesrexaomra test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
financial stéement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of Crown Castle Intermaial Corp. and subsidiaries as of December2BD,7and2008 and the
results oftheir operations andheir cash flows for each of the years in the thyear period ended December 31,
2008 in conformity with U.S. generally accepted accounting principl&lso in our opinion, the related financial
statement schedule, when considered in relation to the basic consolidated financial statements taken as a whole,
preserd fairly, in all material respects, the information set forth therein.

As discussed inNote 8, the Company adopted the provisions of Financial Accounting Standardd Boar
Interpretation No. 48Accounting for Uncertaintyn Income TaxdsAn Interpretationof FASB Statement No. 1,09
effective January 1, 2007As discussed in Note 1, the Companyaied the provisions of Statement of Financial
Accounting Standards No. 157air Value Measurementeffective January 1, 2008.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), CrowCastle International Corp.'s internal control over financial reporting as of December 31,
2008 based on criteria established linternal Controb Integrated Frameworkissued by the Committee of
Sponsoring Organizations of the Treadway Commission (COS@)@anreport dated Februa?g, 2009expressed
an unqualified opinion on the effectiveness of the Company's internal control over financial reporting.

/sl KPMG LLP

Pittsburgh, Pennsylvania
February26, 20(®
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CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET
(In thousands of dbllars, except share amounts)

December 31,

2007 2008
ASSETS
Current assets:
Cash and cash QUIVAIENTS...........ooiiiiiiieee ettt smee e $ 75,245 $ 155,219
(R LYY [ =Y [ ox= 1= o W 165,556 147,852
Receivableset of allowance for doubtful accounts & 6384and $,267, repectively.... 33,842 37,621
Deferred site rental reCEIVADIES.........uiiiiiiiieee e aeee 22,261 29,650
PrEPAIIEXPENSES. ...ttt ettt eee bt e ettt ettt ekt eeme e e bb e e e e abe e e e anbe e e e nbe et e e e anbe e e e nnreeennee 72,518 74,295
Deferr@diNCOMELAX ASSE........ciiiiiieieiee e e et ieeee et e e e e e e e s sreee s s e e s s sesaba e eseeesssbmnneesaanns 113,492 28,331
OthEr CUITENT @SSEIS. .. .o it e e e s mmnn e e e e aaaaaaaaaaaas 14,341 12,200
TOtAl CUIMENE ASSEIS. ... iiiiieeeie et ieeee ettt e e e ettt seeeee s s e e e e e aa b seeseeesessnnnees 497,255 485,168
Restrictedcash.........cccoooeeiiiiiiiiiiieeeeeeeeeees 5,000 5,000
Deferred site rental receivables. 127,388 144,474
Available-for-sale securities............ 60,085 4,216
Property and equipment, net....... 5,051,055 5,060,126
(o To o 1L 1 PP PP PR RSRRRPN 1,970,501 1,983,950
Other intangible assets, net
Site reNtAl COMBCES......cooeiiiiiiei ettt eee e e e mnne e e e e aaeaaaaaaaaans 2,554,729 2,441,254
(O 1 1= RPNt 121,559 110,078
Deferred financing costs and other assets, net of accumulated amortiza@6358and $10,096
L] LT 11V Y PSR OU PP PUP 100,561 127,456

Total assets.

$10,488,133 $10361,722

LIABILITIESAN D STOCKHOLDERSG6 EQUI 1

Current liabilities:

ACCOUNES PAYADIE......eciiiiiiii ettt ettt ettt eee et e e st e et e e s abe e steeebeemeasseebeesnbeesaeeenns $ 37,366 $ 33,808
Accrued compensation and related benefits 29,525 28,483
Deferred revenues..........ccoeeeeeeeeeiiiieeiiieeeeeeeeens 144,760 174,213
INTEIESE FALE SWEAPS....cciiiiiiiiii i e e e e e e e e e e e e e e e e e e e e e e s s s smmr e e e e e e e e e e eeeees 3,985 52,539
Other accrued labilities..............oooiii i e e e e e e e e e e e e e e e e e emmme e e e e eeeeeees 74,851 79,098
Shortterm debt and current maturities of letggm debt..............ccceiiiiiiienn 81,500 466,217

Total current labiliiES ... .....uuuuiiiiiiiiiiieeeee e 371,987 834,358

Long-term debt

5,987,695 5,630,527

Deferred ground lease payables..............cociiiiiieeeiiiiiiii e e 172,508 199,399

Deferredincometax iabiliti@S.........cooi oot e e e e ene e aaaaaans 281,259 40,446

Interest rate swaps. 61,356 488,632

Other TADIITIES. ......eee ettt eme e e s e e e e e e e s 132619 137769
Total HADINIES. ....eeoieeeee e 7,007,424 7,331,131

Commitments and contingencies (note 15)

MINOFIEY INEEIESES....ciiiieitiie ettt s eer e s e e s b e e e s ra e e saees o}

Redeemable preferred stock, $0.1 par value; 20,000,000 shares authorized; shares issued a
outstanding: December 32007 and20088 6,361,000; stated net of unamortized issue costs
mandatory redemption and aggregate liquidation value of $318,050...........cccccceveeeenieennne. 313798 314,726
Stockhol dersdé equity:
Common stock, $.01 par valugf0,000,000 shares authorized; shares issued and outstan

December 3120078 282,507,10&nd December 320088 288,464,431 2,825 2,885
Additional paidin Capital............ccceeiiiiiiiiiieeei e 5,561,454 5,614507
Accumulated other comprehensive income (loss) 26,166 (408,329
Accumulated defiCit.........coeeeeriiiiiiiiiiee e, (2,423,533 (2,493,198

Tot al st ock.hol.der.s.b..eg.Uil. Yo 3,166,911 2,715,865

$10,488,133 $10361,722

Seeaccompanyingnotes to consolated financial statements.

45



CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)

(In thousands of dollars, except per share amounts)

Years Ended December 31,

2006 2007 2008
Net revenues:
SIE TENTAL. ... s $ 696,724 $ 1,286468 $ 1,402,%9
Network Services and OtNEL...........oii i 91,497 99,018 123,945
Operating expenses: 788,221 1,385,486 1,526504
Costs of operatiotfa):
SIE TENTAL. ... e 212,454 443,342 456,123
Network services and other.. . 60,507 65,742 82,452
General and adminiStratiV...........ooiuiiiiii e, 104,532 142,846 149,58
Restructuring charges (CreAILS)........ueeuurieiiie ettt (391 3,191 '
Asset writedown charges 2,945 65,515 16,888
Integration COStS........ccooviiiiieeiriiieeniieeen. 1,503 25,418 2,504
Depreciation, amortization and aCCretiQml.............couueiiiieeeeeniiiee st eeee e 285,244 539,14 526,442
Operating INCOME (JOSS) ......eeiueieiiiee it ereee ettt et eeete e e s bt e e sabeeebe e e e sseemeesbeeeanes 121,427 99,528 292509
Interest expense and amortization of deferred financing.casts... (162,329 (350,259 (354,14)
Losses on purchases and redemptions of.debt.............ccocviivcniiiinii e (5,843 ‘ 42
Net gain (I0SS) OIMLEreSt FAtE SWAPS. .. .ceiuvieeiuiieiiiieeiieerieeertteesite e teee st eneeessbeesbeeesneeeeas 491 (37,889
Impairment of availablor-sale SECUNtIES...........ceiiiiiiiiiiee it o] (75,623 (55,8®)
Interest and other INCOME (EXPENSE) .......cciiuiiiiiiii ettt (2,129 9,351 2,101
Income (loss) from continuing operations before income tardsinority interests.............. (48,373 (317,003 (153,219
Benefit (provision) fOr iNCOME TAXES.......cciiuuiiiiiie ittt see e (843 94,039 104,361
MINOKILY INEEIESES ... eiie ittt et e e e et e e e e e se e e sbe e e e e e snnreeeas 1,666 151 '
Income (loss) from continUING OPEratiQNS.........cocvviiiiiiiiiereit e (47,550 (222,813) (48,859
Net gain(losg on disposal ofliscontinued operations, net of taX..........ccccoevveiiinenciieeenns 5,657 3 '
NEL INCOME (IOSS)..vetteeiiiiiiiie ettt eee ettt e e ettt e e ermme e st e e e s e be b e e e e e e seaesnbeseeeesannreeeas (41,893 (222,813 (48,859
Dividends on preferred StOCK. ..ot (20,809 (20,805 (20,809
Net income (loss) after deduction of dividends cefg@nred StockK...........ccoeveiviieiiiceeeiinneen. $ (62,699 $ (243,618 $ (69,669
NEE INCOME (IOSS) ..ttt ittt ettt ettt eeee e et e e e $ (41893 $ (222,813 $ (48,859
Other comprehensive income (loss):
Available-for-sale securities, Net Of TAX..........iiuiiiiiir it
Unrealized gains (losses), net of taxe®$$18094and ® .......cccvvvviverienireennn 19,247 (76,779 (55,86®)
Amounts reclassified into results of operations, net of tax@s$.8,094and P..... d 57,529 55,860
Derivative instruments, net of tax:
Net change in fair value of cash flow hedging instruments net of zH&0-,
$27,499aN0 $2,621........oiiiiiieiriiiie e e (6,843 (40,042 (392,993
Amounts reclassified into results of operations, net of taxedef$l,057and
BB, T2 et 969 1,963 6,949
Foreign currency translation adjustments.............ccocuviiiieeeieniiieniicesc e 9,690 18,492 (48,45)
Comprehensive INCOME (0SS)......ccoiuuiiiiiiiiiie ettt eene s $ (18,830) $ (261,647 $ (483,353
Per common shaiiebasic and diluted:
Income (loss) from continUING OPEratiQnS...........ccveieeierienieeriieseeseesieeeeesineae e e $ 033 % 0.87 $ (0.29
Income (loss) from discontinued OPeratiQnS.............coovveeireeeiierieeeieee e 0.03 6] o]
NEL INCOME (I0SS)....eviiinieie ettt ettt e $ (030 $ 087 $ (0.25
Weightedaverage common shares outstandimgsic and diluted (in thousands)................. 207,245 279,937 282,007

(@) Exclusive of depreciation, amortization and accretion shown separately.

See accompanyingnotes to consolidated financial statements.
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CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS
(In thousands of dollars)

Years Ended December 31,

2006 2007 2008
Cash flows from operating activities:
NEL INCOME (I0SS). ... vveenviteiiie ettt e s ieret et s e st et e e s eee e st e e snteessbeeeneeesnsanneenseesneeeenneeans $ (41,893 $ (222,813 $ (48,858
Adjustments to reconcile net income (loss) to net cash provided by operating activities
Depreciation, amortization and accretian.......................... 285,244 539,904 526,442
Gains (bsseyon purchases and redemptions of lbegn debt............ 5,843 ' (42)
Amortization of deferred financing costs and other-nash interest... 11,977 23,913 24,830
Stockbased compensation EXPENSE.......ccc.uiiiiiiiiiieeeie et 14,896 23,542 25,896
ASSEt WHEEAOWN ChAIQES........eiiiiiiiiiiiit ettt 2,945 65,515 16,888
Equity in losses and writdowns of uncondlidated affiliates. 9,531 1,000 '
Deferred income tax provision (benefit)...........ccccceevveenene (2,303 (98,919 (113,557
Income (expensdjom forwardstartinginterest rate swaps.. . (491) ' 34,111
Impairment of availabléor-sale securities............c.cccceeeenne 4 75,623 55,80
Net gain (loss) on disposal discontinued operations. . (5,657 4 '
Other adJUSIMENES. .....c..iiiiiieieie et (2,288 (2,33) (1,74%)
Changes in assets and liabilities, excluding the effects of acquisitions:
Increase (decrease) in accrued INtEIESE........cvuvieiiiiiieeee et 3,524 3,170 (1,03)
Increase (decrease) in accounts payable............cccooviieeeiiee i 4,768 7,592 (2,569
Increase (decrease) in deferred revenues, deferred ground lease patfadies
accrued liabilitiesand other liabilities 27,383 2,799 80,701
Decrease (increase) in recales..............cccceeveeee. (13,069 3,966 (5,010
Decrease (increase) in prepaid expenses, deferred site rental receivables and
BSSELS. ..ot (24,653 (72,61)) (78,929
Net cash provided by (used for) operating activities.............ccccceevrveeniineeennnne 275,759 350,355 513,001
Cash flows from investing activities:
Proceeds from disposition of property and equipment............cooocviiieeeeeeiiiee e 2,282 3,664 1,855
Payment for acquisitia(net of cash acquiredf businesses.. (303,611 (494,353 (27,739
Capital expenditures.. (124,820 (300,005 (450,733
OtNEE et (6,350 (755) '
Net cash provided by (used for) investing activitieS.............ccocvviriveceeiiiieeenns (432,499 (791,449 (476,613
Cash flows from financing activities:
Proceeds from issuance of Iofem debt.............cccooviiiiiieenici e 2,550,000 650,000
Proceeds from issuance of capital &tac... . 45,540 31,176 8,444
Principal payments on lorgrm debt........ (1,000,58% (4,875 (6,500
Purchases and redemptions of ldagm debt...............cccccoeerene. (12,108 0 (282
Purchases of capital stock-@$ $600,450and $ from related parties)..........cccceevveeireeiienne (518,029 (729,81) (44,689
Borrowings under revolving credit agreemMentS...........oovuvveiiiierniiiiee i seenieees o] 75,000 94,400
Payments under revolving credit agreements... (295,000 o] '
Payments for financing costs............ccceeene (36,919 (9,108 (1,529
Net (increase) decrease in restricted cash. (24,750 (33,089 17,745
Interest rate swap receipts (payments)... . (9,360 o] '
Dividends on preferred stocK...........cocvveeiiiieecieenns (19,879 (19,879 (19,88)
Return of capitalo minority interest holders of CCAL.........ccooiiiiiiiiiiieeeiee e o] (37,199 '
Net cash provided by (used for) financing activities.............cccocvvveenneennnnne. 678,914 (77,782 47,717
Effect of exchange rate Changes 0N Cash..........cocuieiiiiiiieeee e (523 1,404 (4,131)
Cashflows from discontinued operations:
Net cash provided by (used for) operating activities..............cocvirieereniieiiic e 5,657 o]
Net increase (decrease) in cash and cash equivalents..............ccocveieereniec e 527,308 (517,471) 79,974
Cash and cash equivalents at beginning of year....... 65,408 592,716 75,245
Cash and cash equivalents at €nd Of YEAL...........cccvvveiiiiirere e $ 592,716 $ 75,245 $ 155,219

Seeaccompanyingnotes to consolidated financial statements.
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Balance, January 1, 2006............ccovurieiniieenieeeiieeeeieee s

CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

CONSOLI DATED STATEMENT OF STOCKHOLDERS® EQUITY
(In thousands of dollars, except share amounts)

Issuances of capital stock, net of forfeitures. ...,
Purchases and retirement of capital stock
Stockbased compensation expense.........
Foreign currency translation adjustments....
Unrealized gain (loss) on availakier-sale securities, net of taX...........ccccooevieiiieennnnns
Derivative instruments:

Net change in fair value of cash flow hedging instruments, net of tax...........

Amounts reclassified into results of operations, net of.tax
SAB 51 gainon FiberTower Merger............ccccvcvvvcveeees
Reclassification of CCAL stoekased compensatiol
Dividends on preferred StocK............cccvveviiinnnnne
Net income (loss)

Balance, December 31, 2006..........cciouuiiiiiiiieeeiiite et

Cumulative effect to prior year accumulated deficit related to the adtopti
FIN 48 (NOLE 8)...cviiiiiiiie ettt ettt
Issuance of common stock and assumption of options and warrants in connection
with the Global Signal Merget
Other issuances of capital Stock, DBfOrfeitures............occvvveiiiieiiieneiieee e
Purchases and retirement of capital stock..................
Stockbased compensation expense........................
Capital distribution taninority interest holders of CCAL.
Foreign currency translation adjustments......................
Available-for-sale securities:
Unrealized gain (I0SS), Nt Of taX.......cccuiiiiiiieiiiierie e
Amounts reclassified into results of operations, net of.fax...............cccccveeen.
Derivative instruments:
Net change in fair value of cash flow hedging instruments, net of tax...
Amounts reclassified into results of operations, net of.tax..
Dividends on preferred StoCK...........ccoveiieiiiieniieiic e
Net income (loss)

Balance DecembEr 31, 2007.......uuiieeeeeiee e e eeeeee e

Issuances of capital stock, net of forfeitures
Purchases and retirement of capitack.....
Stockbased compensation expense..... ..
Foreign currency translation adjustments.............coouieiieriiiieeiiee e
Available-for-sale securities:

Unrealizedgain (0S9, NEt Of taX.......uiiiiiiiiiiiiieeiiieee e

Amounts reclassified into results of operatiomst of tax............cccocvvviiervienens
Derivative instruments:

Net change in fair value of cash flow hedgingrinsents net of tax
Amounts reclassified into results of operatiomst of tax.....
Dividends on preferred stock.
Net income (loss)

Balance, December 32008..............ccoeiiereeiiennieiie e

Common Stock Accumulated Other Comprehensive Income (loss)
Unrealized Gains
Foreign Currency (Losses) on
Additional Paid-  Translation Derivative Available-for-sale  Accumulated

Shares ($.01 Par) In Capital Adjustments Instruments Securities Deficit Total
............................................ 214,188,524 $ 2,142 $ 3,256,196 $ 47,090 $ (5,153 $ 0 $ (2,121,899 $ 1,178,376
3,760,597 38 45,628 Yo Yo s s 45,666
(15,868,57% (159 (517,869 Ya Yo % Yo (518,028
% d 13,845 s o] o] o] 13,845
Yo s s 9,690 e e e 9,690
¥ Y Y Y s 19,247 0 19,247
Yo Yo s Yo (6,843 3 e (6,843
¥ s Y Y 969 Y ] 969
73 % 76,381 % 4 ¥ ¥ 76,381
73 % (323 % ¥ ¥ s] (323
o] Y Y Y Y Y (20,809 (20,809
73 % % % o] o] (41,893 (41,893
202,080,546 $ 2,021 $ 2,873,858 $ 56,780 $ (11,027 19,247 $ (2,184,598 $ 756,281
o] o] o] o] o] o] 4,682 4,682
98,140,929 981 3,372,926 o] o] o] o] 3,373,907
3,328,264 34 31,591 o] 4 4 s] 31,625
(21,042,633 (21) (729,600 o] o] o] o] (729,811
o] o] 21,621 o] 4 4 s] 21,621
o] o] (8,942 o] o] o] o] (8,942
o] o] o] 18,492 4 4 s] 18,492
o] o] o] 4 (76,779 0 (76,779
o] o] o] 4 57,529 s] 57,529
o] o] o] o] (40,042 4 s] (40,042
o] o] o] o] 1,963 o] o] 1,963
o] o] o] o] 4 4 (20,809 (20,809
o] o] o] o] o] o] (222,813 (222,813
282,507,106 $ 2,825 $ 5,561,454 $ 75,272 $ (49,109 0 $ (2,423533 $ 3,166,911
7,168,244 72 71,830 o] o] o] o] 71,902
(1,210,919 12 (44,673 o] o] o] o] (44,689
o] o] 25,896 o] o] o] o] 25,896
o] o] o] (48,45)) o] o] o] (48,45)
o] o] o] o] (55,86) o] (55,80)
o] o] o] o] 55,88 o] 55,8@
o] o] o] o] (392,993 o] o] (392,993
o] o] o] o] 6,949 o] o] 6,949
o] o] o] o] o] o] (20,809 (20,809
o] o] o] o] o] o] (48,859 (48,859
............................................ 288,464,431 $ 2,885 $ 5,614,507 $ 26,821 $ (435,150 $ 0 $ (2,493,198 $ 2,715,865

Seeaccompanyingpotes to consolidated financial statements
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NOTES TO CONSOLIDATED FINANCIAL STATEM ENTS
(Tabular dollars in thousands, except per share amounts)

1. Basis of Presentation and Summary of Significant Accounting Policies
Basis of Presentation

The consolidated financi al statements include the ac
its majority andwholly-owned subsidiaries, cblect i vely referr ed .0 Al digaificani n as t
intercompany balances and transactions have been eliminated in consolidaitain reclassifications have been
made to the prior year 6s f i nan otatiardintsetcareneyeee.nt s t o be co
The Company owns, operates dadsesowers and othecommunicationstructure§ col | ect i v.el vy, A t
The Companyds pr iremimgofyantdnnaspacedosetessicanmuinicatiormpanies under lorg
termcontracts. To a lesser extenthé Company also providegrtain networkservices to its customers, including
initial antenna installation and subsequent augmentatietwyork design and site selectiaite acquisition, site
developmentsite managemerand other servicesThe Company conducts its operations through tower portfolios in
the United States ( fAU.clleciveglyr ePweenrtea Rioc@samdCOUBMAagda ahd
as ACCALO) .

The preparation of financial statements donformity with U.S. generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities,
the disclosure of contingent assets and liabilities as of the date of theidinstatements, and the reported amounts
of revenues and expenses during the reporting period. Actual results could differ from those estimates.

On January 12, 2007, the Company completed the mérgeGG1 o b a | S i of @lebal Sighel ing with 0 )
and into a whollyowned subsidiary ofthe Company(see note2). The results of operations from the former
subsidiaries of Global Signaic. have beerncluded in the consolidated statement of operations and comprehensive
income (losspeginning onJanuaryl2, 2007.Unl ess i ndi cated otherwise or the c
Signal o refers to the former Global Signal Inc. and it:

Summary of Significant Accounting Policies

Cash Equivalents

Cash equivalents consist of highly liguhvestments with original maturities of three months or less.

Restricted Cash

Restricted cash represents the cash heldserveby theindenture trustespursuant to thendenturegoverning
the Senior SecuredTower RevenueNotes, Series 20081 200 T o we r R e v e randthe Shiniot Secsiréd)
Tower RevenueNotes, Series 2006l ( i2006 T o we r , aRdetheelcan agredwentsegsverhihg
Commercial Mortgage Pasisrough Certificates, Series 2024 ( 2004 Mortgage Loano) an
Mortgage Passhrough Certificates, Series 2006( A2 006 Mortgage Loanodo). The res
receipts is a critical feature tfiese debt instrumentdue to theapplicableindenture trusteis ability to utilize the
restricted casfor the paynent of debt service costs, ground rents, real estate and personal property taxes, insurance
premiums related to towers, other assessments by governmental authorities and potential environmental remediation
costs, and to reserve a portion of advance reota tustomers.The restricted casln excess of required reserve
balancess subsequentlyeleased to the Compaityaccordance with the terms of the indentur€ke increases and
decreasem restricted cash have aspects of cash flows from financinglaas caslilows from operating activities
and as suchcould be classified as either on ttensolidatedstatement of cash flows. The Company has classified
these increases and decreases in restrigsioascash flows fronfinancingactivitiesbasedon consideration of the
terms of the related indebtedness
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS & (Continued)
(Tabular dollars in thousands, except per share amounts)

Allowance for Doubtful Accounts Receivable

An allowance for doubtful accounts is recorded as an offset to accounts receivable in order to present a net
balance that the Company believes willdmdlected. In estimating the appropriate balance for this allowance, the
Company considers (1) specific reserves for accounts it believes may prove to be uncollectible and (2) additional
reserves, based on historical collections, for the remainder afdtsunts. Additions to the allowance for doubtful
accounts are chargeither tofisite rental costs of operatiansr to finetwork serviceand otheicosts of operations,
as appropriateand deductions from the allowance are recorded when specific agsceaatvable are written off as
uncollectible.

Investments in Equity Securities

I n accordance with Statement of Fi nancAceolntndfoc ount i n
Certain Investments in Debt and Equity Securjtiagestments in equityesurities classified as availabier-sale
are carried at fair value on the consolidated balance sheet. The net unrealized gains or losses on théoavailable
sale securities, net of tax, are reported as accumulated other comprehensive income (Esgnurlesses are
deemedotherthantemporary. The Company periodically reviews the value of avaifablsale securities and
records impairment charges in the consolidated statement of operations and comprehensive income (loss) for any
decline in valuethat is determined to be othfrantemporary. The Company does not have any investments
classified as trading. See n&te

Property and Equipment

Property and equipment is stated at cost, net of accumulated deprecdpreciation is computed utiling
the straighine method at rates based upon the estimated useful lives of the various classes obapsetsation
of towers is generally computed with a useful life equal to the shorter of 20 years or the term of the underlying
ground lease (ifading optional renewal periods)Additions, renewals and improvements are capitalized, while
maintenance and repairs are expensdgon the sale or retirement of an asset, the related cost and accumulated
depreciation are removed from the accounts arydgain or loss is recognized.he carrying value of property and
equipment will be reviewed for impairment whenever events or changes in circumstances indicate that the carrying
amount of the assets may not be recoveralilthe sum of the estimatedtfure cash flows (undiscounted) expected
to result from the use and eventual disposition of an asset is less than the carrying amount of the asset, an
impairment loss is recognizedMeasurement of an impairment loss is based on the fair value of the asset.
Construction in process is impaired when projects are abandoned or terminated.

Asset Retirement Obligations

The Company records obligations associated with retirement ofliled) assets and the associated asset
retirement costs in accordance withat®ment of Financial Accounting StandardsNo.1 4 3 (ASFAS 1430
Accounting for Asset Retirement ObligaticamsdFi nanci al Account FABBO Jifarpeetatibm r ds Bo
No. 47 (Acéounhhg forrConditional Asset Retirement Obligatiofibe fairvalue of the liability for asset
retirement obligations is recognized in the period in which it is incurred and the fair value of the liability can
reasonablybe estimated. Changes subsequent itutial measurementesulting from revisions to the timingro
amount of the original estimate of undiscounted cash flnesecognized as an increase or decrease in the carrying
amount of the liability and related carrying amount of the capitalized asssset retirement obligations are
i ncluded iint ifieostthean Ititae i Co mp a ny 6The liability acorétes dsaatresudt ofttha | a n c e
passage of time and the related accretion expense is i
on the Company®6s c o nesatiohs addadorapdehessivaihcermeglosthe as§ociabegsset
retirement costs are capitalizedaasadditional carrying amount of the relatieahg-lived asset and depreciated over
the useful life ouchasset.

Goodwill

Goodwill represents the excessthe purchase price for an acquired business over the allocated value of the
related net assetssoodwill is not amortized, but rather is tested for impairment on an annual Bagisannual test
begins with goodwill and all intangible assets beirgcalted to applicable reporting units. Goodwill is then tested
using a twestep process that begins with an estimation of fair value of the reporting unit using an income approach,
which looks to the present value of expected future cash flows. Thetéisis a screen for potential impairment
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS & (Continued)
(Tabular dollars in thousands, except per share amounts)

while the second step measures the amount of impairment if there is an indication from the first step that one exists.
T he Co mmeasurgndest of the fair value for goodwill is based on an estimate of distdutute cash flows

of the reporting unit. The Company performed its annugdodwill impairment tesas of October 1, 2008 and
determined goodwill wasotimpairedat any reporting units

Intangible Assets

I ntangi ble assets ablee iamcd atde,d net Giodmetrhe nCammpanyos
predominatelyconsist of the estimated fair value of the following items recorded in conjunction with acquisitions:
(1) in-place customer site rental contradi®) belowmarket leases for tal under its towers(3) term easement
rights for land under its towers, afd) trademarks. Deferred credits related to abuegket leases for land under
its towers recorded in conjunction with acquisitions are recorded at the estimated fair value amduded in
Aot her liabilitiesd on the Onangble mssdisswithcfimite suselulilicea are d b a |
amortized utilizing the straighine method over their estimated useful lives.

The carrying value of other intangible asseithvinite useful lives will be reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable. If the
sum of the estimated future cash flows (undiscounted) expected to resuthfaise and eventual disposition of an
asset is less than the carrying amount of the asset, an impairment loss is recognized. Measurement of an impairment
loss is based on the fair value of the asset.

Deferred Financing Costs

Costs incurred to obtairnfincing are deferred and amortized over the term of the related borreswrgythe
effective yield method Deferred financing costs are inclilien fidef erred financing costs
the Companyds consolidated balance sheet.

Investmerd in Unconsolidated Affiliates

The Company uses the cost method to account for investments in those entities where the Company owns less
than twenty percent of the voting stock of the individual entidges not exercise significant influence over the
entity and is not the primary beneficiarf.he Company uses the equity method to account for investments in those
entities where the Company does not have control or is not the primary beneficiary but has the ability to exercise
significant influence over thentity. The Company reviews investments in unconsolidated affiliates for impairment
whenever events or changes in circumstances indicate that the carrying amount may bthgnd¢héefair market
value. If an evaluation was requirethecarryingvale of t he i nvestment would be <co
market valugand an impairment charge would be recorded to adjust the carrying value to the fair markebealue.
note5.

AccruedEstimatedProperty Taxes

The accrual for estimated property talligationsis based on assessments currently in effect and estimates of
possible additional taxes. The Company recognizes the benefit of tax appeals upon ultimate resolution of the appeal.

Sale ofStock of Subsidiaries or Equity Method Investments

Theef fects of any changes in the Companydés ownership
by consolidated subsidiaries or investments accounted for under the equity method are accounted for as capital
transactions pur sfuAeoounting Bullettn Ne. 5I1SAEcGUtiINg f8rtthee fSale of Stock of a
Subsidiary. See noté.

Dispositions

The Company classifies as discontinued operatams components of its business that it holds for sale or
disposal that has operations and castvdl that are clearly distinguishable operationally and for financial reporting
purposes from the rest of the Company. For those components, the Company has no significant continuing
involvement after disposal and its operations and cash flows are ebéngdnatf r om t he Companyo6s ong
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS & (Continued)
(Tabular dollars in thousands, except per share amounts)

In 2006, the Companyreverseda liability previously established in conjunction with the saleitefU.K.
subsidiary as a result of the terminationtberelated contingencies

Revenue Recognition

Site rental evenues are recognized on a monthly basis over the fixeebammelable term of the relevant lease
or agreement, with such terms generally ranging from fiveifteen years. In accordance with applicable

accounting standardmcluding Statement of Fimc i al Accounti ng St a,fAdcauntshgforNo . 13
Leasesthese revenues are recognized on a monthly basis regardless of whether the payments from the customer are
received in equal monthly amount$.h e Companyés | esealténslausesfuth adixad dbllarxore d

fixed percentage increases) or inflatibased scalation clauses (such as those tied to the consumer price index

( A C P lifahe payment terms call for fixed escalatiamrsrent free periodshe effect is recognizechaa straight

line basis over the fixed, nezancelable term of the agreemefthen calculating straigHine rental revenueshe
Companyconsides all fixed elements of tenant leasescalation provisions, even if such escalation provisions also

includea variable elementT he Company 6 s traightdire §te rergal ravenestsi hol sded i n fAdef
site rentalt hre c@ad mpasolidgéddalamce sheet

Network services revenues are generally recognized under a method agpobximates the completed
contract method.This method is used because these services are typically completed in relatively short periods of
time and financial position and results of operations do not vary significantly from those which would result fro
use of the percentagd-completion methodThese services are considered complete when the terms and conditions
of the contract or agreement have been completed. Costs and revenues associated with contracts not complete at the
end of a period are defed and recognized when the installation becomes operatidhalCompany typically bills
for installation services on a fixed price basfny losses on contracts are recognized at such time as they become
known.

Some of t he Co mp an yité sustaners eah fpre three perfoemaneei of multiple revenue
generating activities. Generally, these arrangements include both site rental and network darsiggscases, the
Company determines whether the multiple deliverables are to be accourdeddoately or on a combined basis. In
order to be accounted for separately, the undelivered items must (1) havalstendalue to the customer, (2) have
reliably determinable fair value on a separate basis, and (3) have delivery which is probablgeanieucontrol of
the Company. In addition, the delivered item must have statmhe value to the customerAllocation of
recognized revenue in such arrangements is based on the relative fair value of the separately delivered items.

Sales taxes and km-added axes collected from customers and remitted to governmental authorities are
presented on a net basis.

Costs of Operations

Costs of operations consigtedominatelyof groundlease egense property taxesrepairs and maintenance,
employee compesation and related benefit cosasd utilities. Generally, the ground lease agreements are specific
to each site and are for an initial term of five years and are renewable fdetprenined periodsGround lease
expense is recognized on a monthly baségardless of whether the lease agreement payment terms require the
Company to make payments annually, quarterly, monthlfor the entire term in advancd h e C o mgroamdy 6 s
leases contain fixe@scalationclauses guch asfixed dollar or fixed pecentage increases) or inflatikmased
escalationclauses (such as those tied to @l). If the payment terms include fixed escalation provisions, the
effect of such increases is recognized on a strdiightasis. The Company calculates the straigjhe ground lease
expense using a time period that equals or exceeds the remaining depreciable life of the toweurt#ssetwhen a
tenant has exercisable renewal options that would compel the Company to exercise existing ground lease renewal
options,the Company has straighmed the ground lease expense over a sufficient portion of such ground lease
renewal s to coincide with the fi.nTahe tGonmp annayd so nl ioafbitlhie
straightline ground lease expenses i ncl uded in fidefertlked Go wenaoddatéde ase pa
balance sheet
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS & (Continued)
(Tabular dollars in thousands, except per share amounts)
Non-Cash Site Rental Margin

The following is asummay of the impact on site rental gross margins fribvd noncash portions o$ite rental
revenues, ground leagxpense and stottased compensation expense for those employees directly related to tower
operatons andthe amortization of belownarket and abovearket leases.

Years Ended December 31,

2006 2007 2008
Non-cash impact on site rentalags margins:
Non-cash portion of site rental revenwstibutable to straigHine
recogNition Of FEVENLER..........ccueiiiiiieie ettt $ 20,496 $ 42921 $ 40,281
Non-cash portion of ground lease expeatebutable to straigHine
recognition Of EXPENSE.........uviiiiiie e e e (15,813 (41,049 (38,17)
Stockbased compensation expesiskrectly related to tower operatial 74 (396 (935
Net amortization of belowmarket and abovenarket leases.................. o} 638 589
TOAL et $ 4510 $ 2,123  $ 1,764

Acquisition Costs

Direct outof-pocket or incremental costs that are directly related to a business combination are included in the cost of

the acquired enterprisecCost s i ncluded in the cost of the acquired ent
outside consu#ints for accounting, legal, engineerigyiewsor appraisalsSee bel ow for a di scussion
adoption of Statement of Financial Accounting Standards N

Costs that do not meet the abavwéeriaare expensed as incurred. Certain incremental costs that are expensed as

incurred are <classified as integration costs in the Comp
income (loss), including retention bonuses paid to employees atquired enterprise, contracted employees to assist
with the integration of the acquired enterpriseddheoperat:i

integration of the acquired e nnmndeertpimoither edsts direcyerelated todhes an d
integration oftheacquired enterprise. Internal costs, both-time and recurring in nature, are not included in the cost of

the acquired enterprise, whether or not the costs are incrementatequoring or related directly to a business
combination.

Costs of registering and issuing equity securities in a business combination are treated as a reduction of the fair value
of equivalent registered securities issued.

StockBased Compensation

Restricted Stdc Awards. The Company records stotlased compensation expense only for those nonvested
stock awards ( Ar eferwhich the reqdisites derviae ks expected ta ke dehdefbe cumulative
effectof a changen the estimated number odsticted stock awardfor which the requisite service is expected to
be or has been rendered is recognized in the period of the change in the estintte.extent that the requisite
service period is rendered, compensation cost for accounting purigoses reversed; rather, is recognized
regardless of whether or not the awards v@&$te Company uses historical datan d ma n a jgdgmeatabbud s
the future employee turnover ratesestimatehe number of shares for which the requisite servicegenill not be
rendered The fair value of restricted stock awards without market conditions is determined based on the number of
shares granted and the quoted pr i The Companyisese Mobte Gapcany 6 s s
simulatond t he met hod of valuation for the Company®ds rest
Companydés determination of the fair value of restricte
affected by its stock price as well as amptions regarding a number of highly complex and subjective variables.
The determination of fair value usirgMonte Carlo simulation requires the input of highly subjective assumptions
and other reasonable assumptions could provide differing resuieskely assumptions are summarized as follows:
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(Tabular dollars in thousands, except per share amounts)

Valuation and Amortization MethodThe Company estimates the fair value of restricted stock awards with

market conditions granted using a Monte Carlo simulatiirmamortizes the fair value of all restridtestock
awards on atraightline basis for each separately vesttrancheof the award (graded vesting schedudegr

the requisite service periodsin the case of accelerated vesting based on the market performance of the

Company6s c¢ ommmpensationacasts relatedhcethe cvasted awards thatnmaypeeviously been

amortized are recognized upon vesting.

Expected Volatility. The Company estimates the volatility of its common stock at the date of grant based on the

historical volatility oft s common stock and implied vol ati

common stock.

ity

RiskFree Rate.The Company bases the riBke rate ortheimplied yield currently available on U.S. Treasury

issues with an equivalent remaining term edodhe expected life of the award.

Interest Expense and Amortization of Deferred Financing Costs

The components of interest expense and amortization of deferred financing costs are as follows:

Years Ended December 31,

2006 2007 2008
Interest expense on debt obligations...........cocvviiiieieriiie s $ 150,351 $ 326,346 $ 329,28
Amortization of deferred finanNCiNg COSLS...........ccviiiiiiiiieire e 8,600 15,463 15,264
Amortization of iINtErest rate SWARS.........c.vvveeiiiiiie e reeesiee e 1,301 3,020 3,020
Amortization of purchase price adjustment on kbaign debt............ccccooviieeeiins o} 3,572 3,771
Imputed interest on customer provided finaNCiNg..........c.ccoooeivvvieenrciiiiiiieeeeens 3,371 3,264 2,775
Less: capitalized INTErEEL)..........uuveiiieiie ettt (1,295 (1,409 '
Lo - | PRSP UPROURTPR $ 162,328 $ 350,259 $ 354,114

(a) Related to théuild outof the former Modeo network (see ndi@).

Income Taxes

on

The Company accounts for income taxes using an asset and liability approach, which requires the recognition of
deferred income tax assets and liabilities for the expected future tax consequences of events that have been
recognized in the Companys Defernedaincomeddx assetsamnddiabiities ase o r

determined based on the tempordifferences between the financial statement and tax bases of assets and liabilities

using enacted tax rate\ valuation allowance is provided on deferred tax assets ifdeisrminé that it is more

likely than not that the asset will not be realizdthe Company records interest or penalties related to income taxes

as components ofbenefit (provision) for income taxésin its consolidatedstatement of operations and

comprehensive income (lossJhe amount of interest and penalties accrued as onibere31,2008is immaterial.

The company recognizes a tax position if it is more likely than not it will be sustained upon examination. The
tax position is measured at the largest amount that is greater than 50 percent likely of being realized @pen ultim

settlement. See note8 for a discussion oFASBI nt er pr et at i o n Addaunting4o8 Un¢efidintyish 4 8 0 )

Income Taxes an Interpretation of FASB Statement No. 109

Per Share Information

Per share information is based on the weiglateerage nutmer of shares of common stock outstanding during
each period for the basic computation and, if dilutive, the weigittedage number of potential shares of common
stock resulting from the assumederciseof outstanding stock optionsnd warrants,converson of convertible
preferred stock and convertible senior notesl from the vesting of restrictestock awardsfor the diluted

computation.
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A reconciliation of the numerators and denominators of the basic and diluted per share computations is as

follows:
Years Ended December 31,
2006 2007 2008

Income (loss) from continuiNg OPErations............cccuvveeiiuvieecieeeeeiiee e e e e $ (47,550 $(222,813 $ (48,859
Dividends on preferred StOCK. ..........ueviiiiiiiiieeeic e (20,809 (20,805 (20,809
Income (loss) from continuing operations apgable to common stock for basic ¢

diluted COMPULALIONS........ooiiiiiiiii e reeee e e e (68,359 (243,618 (69,669
Net gain (loss) on disposal discontinued operations.............ccccceveeeeeeecereeeeenn. 5,657 o] o)

Net income (loss) applicable to common stock for basic and diluted computz $ (62,699 $(243,618 $ (69,669
Weightedaverage number of common shares outstanding during the period

basic and diluted computations (in thousands)..............ccccceevvceeriieeeeiineenn. 207,245 279,937 282,007
Per common shaiiebasic and diluted:
Income (lospfrom continuiNg OPErations...........cccveiieeeriieeeesieesieeeneeenes $ (033 $ (©08) $ (029
Net gain (loss) on disposal discontinued operations............cccccevvvveeeeaeen. 0.03 o} o}
NELINCOME (IOSS) . .eeiuvriiiieeiiiieiieeeereieeste e ee e rte et e esne e e e nreeesrbeeaneee e e $ (O30 $ (©8) $ (029

The calculations of common shares outstanding for theéedilaomputations exclude the following potential
common shares.The inclusion of such potential common shares in the diluted per share computations would be

anti-dilutive since the Company incurred net losses from continuing operations for each ofrthétbathree
yearperiod endedecember 312008

December 31,

2006 2007 2008
(In thousandsof shareg

Options to purchase shares of common SMICK.........coovcviiiiiiiiiccecee 6,039 4,603 3,999
Warrants to purchase shares of common stock at an exelics®p$7.508 per

L] 4= LTS URRRRPNt 590 o] o]
Shares of 6.25% Convertible Preferred Stock which are convertible into sha

common stock at a conversion price of $36.875 per share (note.10)....... 8,625 8,625 8,625
Shares of restricted stock awards (NOtE.12)...........ccoviiuiiiimemiiiiiieieeee e 1,27 2,255 2,749
4% Convertible Senior Notes whigkereconvertible into shares of common stc

at a conversion price of $10.83 per share (BPLe..........ccevrvveerivievcnrieeennne 5,895 5,891 0

Total potential comMmMON ShAreS...........ccuviiiiiiiiicec e 22,376 21,374 15,373

(1) See notd2for a tabular presentation of the outstanding stock options2eceinber 312008.

Foreign Currency Translation

T h e Co miptermatyobas operationase thelocal currencyas their functional currency. The Company

translategheresults ofthese intemationaloperations using thapplicableaverage exchange rate for the period, and

translateghe assets and liabilities using thpplicableexchange rate at the end of the peridthe cumulative effect
of changes in the exchange rate is recordeé &sign currencytranslation adjustmerasn accumulated other
comprehensive income (lossyee note 18.

Fair Values
The Companybés assets and liabilities recorded
accordance with Statement o Fi nanci al Accounti ng SHaa Yatla Mehsirenhents

The fair value hierarchy ranks the quality and reliability of the information used to determine fair value.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS & (Continued)
(Tabular dollars in thousands, except per share amounts)

The following is a description ofhé levels of the fair value himrchy The Company waluates level
classifications quarterly, and transfers between levels are effective at the end of the quarterly period.

1 Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the
Company has the ability to access at the measurement date.

1 Level 2 inputs are inputs other than quoted prices included within Level 1 that are observable for the asset
or liability, either directly or indirectly. If the asset or liability has a specifietfactual) term, a Level 2
input must be observable for substantially the full term of the asset or liability. Level 2 inputs include
quoted prices for similar assets or liabilities in active markets, as well as inputs other than quoted prices
that are bservable for the asset or liability, such as interest rates.

1 Level 3 inputs are unobservable inputs and are not corroborated by market data.

Assets and liabilities measured at fair value are based on one or more of three valuation techniques noted in
SFAS 157. The three valuation techniques are described below.

1 Market approach Uses prices and other relevant information generated by market transactions involving
identical or comparable assets or liabilities.

1 Cost approach.Based on the amount thevould be required to replace the service capacity of an asset
(replacement cost).

1 Income approach.Uses valuation techniques to convert future amounts to a single present amount based
on market expectations.

The fair value of availablor-sale securigs is based on quoted market prices. The fair value of interest rate
swapsis determined usinghe income approach ansl predominatelypased on observable interest rates and yield
curvesa n d , to a |l esser extent, t hey €o mp aEhg daslit risknrghlt forh e con't
interest rate swap fair values is primarily based on credit default swap spreads including indexes of comparable
securities and management 6s knowl ed gThe fairfvale of casheand cr e d i
cash equivalents and restricted cash approximate the carrying velhee est i mated fair value
debt securities is based on indicative quotes (that isbimating quotes) from brokers that require judgment to
interpret markeinformation including implied credit spreads for similar borrowings on recent trades or bid/ask
prices. There were no changaince December 31, 200@t h e C o nvaluatioy @chnigueused to measure
fair values with the exception oitsconsideratc o f t he a@amp dory @ ® nt r aeditriskavbemnt er par
measuring the fair value of interest rate swaps.

See note$ and7 for a further discussion of fair values.

Derivative Instruments

The Companyenters intanterest rate swaps, tmana@ and reducds interest rate risk.Derivative financial
instruments are entered into for periods that match the related underlying exposures and do not constitute positions
independent of these exposure$he Company can designate derivative finanaiagtruments as hedgesThe
Company can also enter into derivative financial instruments that are not designated as accounting hedges.

Derivatives are recognized on thensolidatechalance sheet at fair valuéf the derivative is designated as a
cash fow hedge, the effective portion of the change in the fair value of the derivative is recorded as a separate
component of st oc k hfadcumelated dthee aproprehepsineome (psy,d amchrecdgnizeds
increases or decreasesfiaterestexpense and amortization of deferred financing costsen the hedged item
affects earnings. Any hedge i neff ect inetgame(lsss) on isterestrratd swdpe b ni rn h &
consolidated statement of operations and comprehensive income (lbss)hedge ceases to qualify for hedge
accounting, any change in the fair value of the deriva
(1 oss) on interest rate swaps. o0 However , maehgnsive mount s
income (loss)o06 would remain there unti/l the original f
becomes probable the hedged forecasted transaction will not occur, any gains or losses that have been recorded to
Afaccuctubaher comprehensive income (| oPeriyalivesittatdomme di at e
meet the requirements for hedge accounting are marked to market thinetighin (loss) on interest rate swams
the consolidated statement of opeyasi and comprehensive income (loss).
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