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Cautionary Language Regarding ForwardLooking Statements

This Quarterly Report on Form 4D contains forwardookin g st at ement s t hat are based
expectations as of the filing date of this report with the SBBfatements that are not historical facts are identified as
forward-looking statements.Such statements include plans, projections and estdmaintained ifiP a r t I "1 tem 2.
Management 6s Di scussion and Analysis ofandfiPmancilall t @awnn d3i.t
Quantitative and Qualitative DisclosuréboutMar k et heRinnMod ds such as fiesti mate, 0 fa
Apl an,dd, Ofifnbtifedni P& tet, kaed siynidar expressions are intended to identify forWaoding statements.

Such forwardooking statements are subject to certain risks, uncertainties and assumptions, including prevailing
market conditions, risk faotr s d e s c r Rati kddOther infbrenationfiltem 1A. Risk Factérs h er e ifin teemd i n
1A. Ri s kof dumAortua Repart on Form 1K ( ZD08Form 16K o fpr the fiscal year ended December 2008
and other factorsShould one or more of thesasks or uncertainties materialize, or should underlying assumptions prove
incorrect, actual results may vary materially from those expected.



PART | 7 FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

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

December 31, June 3Q

2008 2009
(Unaudited)
ASSETS
Current assets:
Cash and cash equivalents $ 155219 $ 334,989
R LYY ([0 (=T [ o= 1= o A 147,852 190,886
Receivablesnet of allowance for doubtful accounts &, #67and$6,535 respectively.......... 37,621 35,927
Deferred site rental reCeIVaBLE...............uuiiiiee e —————— 29,650 22,241
L =TT 10 3 d =T L] SRR 74,295 76,535
Deferredincometax assets. 28,331 72,885
OthEI CUITENT ASSBE....eeiiiiiiiiiiiiiiiiiiieieeeeeeee e e e eeeeee e e e e et e e rmnne e e e e e e eeeeeeeeeeeeeeeeesseeesasaasaasnaannnes 12,200 7,771
Total current assets 485,168 741,234
Restricted cash.........cccvvvvvviiiiiiiieeeeeeeeeeeeee, 5,000 5,000
Deferred site rental receivable. 144,474 185,157
Property and equipment, net........ 5,060,126 4,964,104
GOoOdWill ...evvvvveeeiiiiiiiiiiiiiiieeee e, 1,983,950 1,984,183
Other iNtangible A8FS NEL.........oi i e e be e e sbeee s 2,551,332 2,478,757
Deferred financing costs and other assets, net of accumulated amortizad®rD86&nd$53,131,
(S 011 (1Y S USRR 131,672 193,978
Total assets $ 10361,722 $ 10,552,413
Current labilities:
ACCOUNES PAYADIE. ... .eiiiuiiiiic et cteee ettt ettt eae et e e te e s e e ebeeebeesabeeanebeesareeaseeenreean $ 33,808 $ 27,324
Accrued interest.............. 16,771 60,298
Deferredrevenus.......... 174,213 167,527
Interest rate swaps.......... 52,539 161,805
Other accrued liabilities . 90,810 66,816
Shortterm debt and current maturities ohtrterm debt...........oooiiiiiiiiice e 466,217 248,720
Total current abilitieS...........uuuueiiiiiiiiiieeee e 834,358 732,490
() o 2 (=T 1 .0 1 1] o ) RN 5,630,527 6,024,623
Deferred ground lease payadle...........coocuiiiiiiiicen i e 199,399 217,934
Deferredincometax liabilities 40,446 72,747
Interest rate swaps. 488,632 119783
Other liabilities........ccccccoeevveeeeeeeieen. 137,769 145,997
Total IADIlTIES. ... e e e e e e e e e 7,331,131 7,313,574

Commitments and contingencies (n6je
Redeemable preferred stock, $0.1 par value; 20,000,000 shares authorized; shares issued and
outstanding: Decembé&l,2008andJune 302009 6,361,000 stated net of unamortized issue
costs; mandatory redemption and aggregate liquidation value of $318,050.............ccccceeune. 314,726 315,190
CCICst oc k h eduidye r s 6
Common stock, $.01 par valug)0 000,000 shares authorizedasbs issued and outstanding

December 312008 288,464,43-andJune 302009 290,792,627.........ccccveeriuvreernnnns 2,885 2,908
Additional paidin capital..........cccocvveeiiiiiiiieei e 5,614,507 5,638,213
Accumulated other comprehensive income (loss) (408,329 (111,985
AccUMUIALEA EFICIL.....uvveeiiiii e e e e e e e raaaes (2493198 (2,604,44)
Tot al CCl C st o.c.khal.ders.b..equi.t oy .. 2,715,865 2,924,695

[N ol aTeto T a1 uge] T aTe I T ) (=] €= SRR ' (1,049
TOLAl EOUITY....eeeiiiiie ittt e s 2,715,865 2,923,649
Total liaklities and EQUITY.........cceiiiirieieee e e e $ 10361,722 $ 10,552,413

See condensed notesconsolidated financial statements.



CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS AND
COMPREHENSIVE INCOME (LOSS) (Unaudited)
(In thousands of dollars, except per share amounts)

Three Months Ended

Six Months Ended

June 30, June 30,
2008 200 2008 2009
Net revenues:
SHEE FENTAL . ..o et e e $ 348,523 $ 376,444 $ 693,556 $ 744,111
Network services and Other...........ccvviiiiiiiieeeic e 30,990 33,430 56,578 68,673
NELTEVEINUES ... 379,513 409,874 750,134 812,784
Operating expenses:
Costs of operations(a):
SItE TENTAL.....eeiiieee e 113,746 113,382 226,126 223,080
Network services and Other...........cocviiiiiiicceniic i 21,820 21,009 40,231 43,070
General and administrative 38,492 38,102 73,478 74,739
Assetwrite-down charges............ 4,993 7,295 6,297 11,386
Acquisition and integration COSLS..........ccovcuieiiiiiireniie e ' ' 2,504 '
Depreciation, amortization and accretion..............ceevveveecennieesineesneen. 131,896 131,597 263,929 264,773
Total operating expenses.......... 310,947 311,385 612,565 617,048
Operating iNCOME (I0SS)........veiiiiiieiiiie e ieeeiee ettt 68,566 98,489 137,569 195,736
Interest expensend amortization of deferred financing casts.............c.ccc...... (88,757 (110,250 (177,902 (215,837%
Gains (losses) on purchases and redemptions of.debt.......... ' (98,676 ‘ (85,326
Net gain (loss) on interest rate SwWaps..........ccocceeevvvene (59,529 (55,733
Interest anather income (expense)....... 206 3,249 2,516 3,003
Income (loss) before iINCOME tAXES.........covviiiiiii e (19,985 (166,716 (37,817 (158,15%
Benefit (provision) for iNCOME taXES.........coviuiiiiiiiiiieneii e 80,324 54,949 84,983 56,440
NEt INCOME (I0SS).....ee ittt ettt nnes 60,339 (111,767 47,166 (101,717%
Less: Net income (loss) attributable to the noncontrolling interest.............. ' (349 ‘ (876
Net income (loss) attributable to CCIC stockholders.... 60,339 (111,419 47,166 (100,841
Dividends on preferred STOCK..........occuiiiiiiiieeee e (5,20) (5,20) (10,403 (10,402
Net income (loss) attributable to CCIC stocldeskafter deduction of dividenc
on preferred STOCK. ...t $ 55,138 $ (116,619 $ 36,763 $ (111,243
NEt INCOME (I0SS).....ce ittt ettt nes $ 60,339 $ (11,767 $ 47,166 $ (101,713
Other comprehensive income (loss):
Available-for-sale securities, net tdix:
Unrealized gains (losses) on availafile sale securities, net of taxe
of $0, $0, $0 and $0, respectively........c.cocvvvveiicrncincceeee (9,487 8,038 (23,19) 8,960
Derivative instruments:
Net change in fair value of cash flow hedging instruments, net of
of $33,088,$52,370 $983 andb46,999 respectively................... 61,450 78,432 1,827 126,666
Amounts reclassified into results of operations, net of taxe,069,
$265, $938 andb529,respectively........c..evvveevcviiieeiiieeeiiiieeeene 1,966 137,916 1,742 138,809
Foreign currency translati@djustments...........ccceeeeviiiiiiieeee e 9,048 26,889 15,993 21,877
Comprehensive INCOME (I0SS). ... .ueieiiiiiiiieieieeeie e e 123,316 139,508 43,537 194,595
Less: Comprehensive income (loss) attributable to the noncontrolling inter ' (369 ‘ (908)
Comprehensive income attributable to CCIC stockholders.....................c... $ 123316 $ 139,877 $ 43,537 $ 195,503
Net income (loss) attributable to CCIC common stockho)dgrsr deduction of
dividends on preferred stogier comma share:
2 72 SRR $ 020 $ (041 $ 0.13 $ (0.39
DiIULEA. ..t $ 019 $ 0.4) $ 0.13 $ 0.39
Weightedaverage common shares outstanding:
7 T U SUOTRRRR 279,428 286,449 279,384 286,181
DIULE. ..ttt e e e ener e e e e ene 288,427 286,449 288,242 286,181

(a) Exclusive é depreciation, amortization and accretsirown separately

See condensed notes to consolidated financial statements.



CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS (Unaudited)
(In thousands of dollars)

Six Months Ended

June 3Q
2008 2009
Cash flows from operating activities:
NELINCOME [0S +.eieiiuviiieeiiiie ettt ettt e e ettt e e e st e e e e e bae e e e e tseesammneatbeeeeans $ 47,166 $ (101,717
Adjustments to reconcile netcome(losg to net cash provided by (used for) operatir
activities:
Deprecation, amortization and acCretion...........c.ccocoevuvvieeeriiivieeeee e e 263,929 264,773
(Gaing losseon purchases and redemptions of kbegn debt........................... ' 85,326
Amortization of deferred financing cosiadother norcash interest.................. 11,070 25,662
Stockbased cOMPENSAtIEXPENSE. ......cciiiiiiiiiiiiiet et eeeeeee s 12,040 15,031
ASSEt WIHTEAOWN ChAIQES........uiiiiiiiie e eereee sttt e et ceene e e e e e e e enees 6,297 11,386
Deferred income taRenefit EroviSion).........cccceeiiveereiiiieeciee e, (83,312 (59,780
Income (expense) from forwasdarting interest rate SWaps.........c.ccceeevveeerreenn, ‘ 55,733
Other adjUSIMENIS. ......ooiiiiiie it reeee e et e e seeeas 742 380
Changes in assets and liabilitiezcludingthe effects of acquisitions:
Increase (decrease) in accrued INterest...........cooveiuviieeriiiiiieieeeee e 413 43,527
Increase (dcreasgin accounts payable.........coocvveeiiiiiieene e (4,597 (7,040
Increase (dcreasgin deferred revenues, deferred ground lease pagiab
other accrued liabilitieand other liabilities.............ccocevviiiiiecc i, (33H (28,383
Decreaségincrease)n receivables.............ooooiiiiiiieeceiini e 7,602 2,852
Decrease (icreasgin prepaid expenses, deferred site rental receisaioie
(01 0[S g YT O ON (44,909 (38,293
Net cash provided by (used for) operating activities................... 216,111 269,458
Cash flows from investing activities:
Proceeds from disposition of propeBnd equIPMEeNL..........ccoovviveiiiirieene e, 1,117 3,172
Payment for acquisitions (net of cash acquired) of businesses.............ccccceeeeeeeeeen. ' (1,739
Capital @XPENAITUIES. ........ueiiiiiiei e e e e e e e e bbb e e eeeeeeeeeas (202,434 (78,909
Net cash provided by (used for) investing activities.................... (201,31% (77,475
Cash flowsfrom financing activities:
Proceeds from issuance of loteym debt.............oooviiiiiiiiiee e ' 1,978,848
Proceeds from issuance of capital StaCK.............eeeeiiiiiieeciii e 6,506 9,778
Principal paymentsrolong-term debt.............oeeiiiiiiiiie e (3,250 (3,250
Purchases and redemptions of ldagm debt............cccoooiiiiimnii e, ' (1,721,489
Purchases of capital StOCK...........ooiiiiiiiiiieec e (44,339 (1,218
Borrowingsunder revolving credit agreemenLtS...........oocveveiiiiieeeie e 75,000 50,000
Payments under revolving credit agreEmEeNtS.........vvveviiiiiiiecee i ' (219,400
Payments fOfiNANCING COSES........coiiuiiiiiiiiiii et (1,538 (49,815
Net (increasg¢decreagin restricted Cash...........occoveiiiiiiiice e (15,082 (43,0394
Dividends on preferred StOCK.........cuuvii it (9,939 (9,938
Net cash provided by (used for) financing activities................... 7,359 (9,515
Effect of exchange rate changes on Cash..........ccccoviiiieeeiii e 1,356 (2,698
Netincreag (decreasgin cash and cash equivalents............oocuuuiiiiicceiiieeieee e, 23,509 179,770
Cash and cash equivalents at beginning of period..........ccoooiiieriiii e 75,245 155,219
Cash and cash equivalents at end of period...............ooiiiiieni e $ 98,754 $ 334,989

See condensed notes to consolidated financiamits.



CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 9 Unaudited
(Tabular dollars in thousands, except per share amounts)

1. General

The information contained in the following notes to the consolidated financial statements is condensed from
that which would appear in the annual consolidated financial statements; accordingly, the consolidated financial
statements incluetl herein should be reviewed in conjunction with the consolidated financial statements for the
fiscal year ended December 21008, and related notes thereto, included in 2008 Form 106K filed by Crown
Castle I nternational Ges anp Excharfgee @ m@issipni 8 E Qb referdnees t8 the u r |

ACompanyod include CCIC and its subsidiary companies
otherwise.
The Company owns, operates dadsegowers and other communications struetr ( col | ecti vel vy,

The Company6s pr iremangofantbnnasspaneetcs vérelessscommurécation companies under long

term contracts.To a lesser extentheé Company also provides complementary services to its customers including
initial antenna installation and subsequent augmentation, site acquisition, site development and construction,
network design and site selection, site management and other sernices. To mp a n y rimardydosated s ar e
throughout the U.SandAustraliaand to amuchlesser extent iRuerto Rico Canadandthe U.K.

Basis of Presentation

The consolidated financial statements included herein are unaudited; however, they include all adjustments
(consisting only of normal recurring adjustments) which,hi@ opinion of management, are necessary to present
fairly the consolidated financial position of the Companywate 302009 the consolidated results of operatidos
the three andsix months endedune 302008 and2009and the consolidated cash flofes the six months ended
June 302008and2009 Accounting measurements at interim dates inherently involve greater reliance on estimates
than at year endThe results of operations for the interim periods presented are not necessarily indicative of the
results to be expected for the entire year.

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

The Company has elemted sbsequent events through Augus2B09, which was the date the financial
statements were issued.

Certain reclassifications have been made to the financial statements for prior periods in order to conform to the
presentation for theix monthsenced June 30 2009 In addition,the Companyadopted the presentation and
disclosure requirements of SFAS 160. See note 2.

Summary of Significant Accounting Policies

The significant accounting policies udiradcialistatenteriise pr ep e
are disclosed in th€ o mp a B0P8&Fserm 10K with the exception ohcquisition and integration costligsclosed
below Additional information regarding h e C o mapcauntingdf@ londived assets ialsodiscussed below.

Acquisiton and IntegrationCosts

Prior to the adoption of SFAS 141(R) on January 1, 28D6¢t outof-pocket or incremental costs that were
directly related to a business combination were included in the cost of the acquired enterprise. Costs that were
previos | y included in the <cost of the acquired enterpri
consultants for accounting, legal, engineering reviews or appraiSalsain incremental costirectly related to the
integration of the acquiredent pr i sed6s oper at iweremand cantinle tb bevexpensed asrincufred! i o
andare classified as fiacqui sition and integration cost s
comprehensive income (loss).



CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS & Unaudited (Continued)
(Tabular dollars in thousands, except per share amounts)

Prospectively from Jaruy 1, 2009, all direct or incrementabstsrelatedto a business combination are
expensed as incurred. These business combination cost
Companybs consolidated st anmsieineome (lossff Seepoter2zat i ons and ¢ o mj

Intangible Assets

I ntangi ble assets are included in fiother intangible
predominately consist of the estimated fair value of the following items recorded imcton with acquisitions:
(1) site rental customer contracts and customer relationships, (2)-beldwet leases for land undére acquired
towers, (3) term easement rights for land uritieracquiredtowers, and (4) trademarks. The site rental customer
contracs and customer relationstsjntangible assets are comprised of (1) the current term of {blade contracts,
(2) the expected exercise of the renewal provisions contained within the existing current contracts, which
automatically occur under otractual provisions, and (3) any associated relatiosshit are expected to generate
value following the expiration of all renewal periods under current contracts. Deferred credits related 10 above
market leases for land under its towers recordedimjuaction with acquisitions are recorded at the estimated fair
value and are included in fAother liabilitiesd on the Ci

Intangible assets with finite useful lives are amortized utilizing the stelighimethod overhteir estimated
useful lives. The usefulMesfor site rental contracts and customer relationshiedimited by the expected useful
life of the tower, the primary asset in the asset group. The usedsldf site rental contracts and customer
relatiorships are limited to 20 years, the maximum depreciallee of tower assetsas a result of the
interdependency of toweandrelatedsite rental contrast Thus, while site rental contracts are valued based upon
the fair value of the site rental contracvhi ch i ncl udes assumptions regarding
optional renewals contained in the acquired contracts and (2) renewals of the acquired contracts past the contractual
term including exercisable options, the site rental contractaracetized over a period not to exceed 20 years as a
result of the useful life beglimited by the depreciablde of the tower.

The carrying value of other intangible assets with finite useful lives will be reviewed for impairment whenever
events or chages in circumstances indicate that the carrying amount of the assets may not be recoverable. The
Company pools the site rental contracts and customer relatisngtitp the related tower assets into portfolio
groups for purposes of determining the uriaocount for impairment testinglf the sum of the estimated future
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 recognized. Measur#raa impairment loss is based on the
fair value of the asset. The site rental custoomtractsand customer relationshifare pooledfor purposes of
initial valuation and for assessments of impairments.

2. New Accounting Pronouncements

In September2006, the FASB issued SFAS 157, which defines fair value, establishes a framework for
measuring fair value ifJ.S. generally accepted accounting principles, and expands disclosures about fair value
measurementsin April 2009, FASB amended SFAS 157 toypide additional guidance for estimating fair value
whenthe volume and level of activity have significantly decreased and guidanientifying a transaction that is
not orderly. On January 1, 2008, the Compaagopted the provisionsf SFAS 157 with the exception of a ore
year deferral of implementation for ndimancial assets and liabilitiehat arenot recognized or disclosed at fair
value on a recurrinasis (at least annuallyyhich was adopted on January 1, 200%e significant categories o
assets and Iliabilities included in the Cdimpcalmyséts def er
and liabilities initially measured at fair value in a business combination, (2) impairment assessmentdi@dong
assets goodwill, and other intangible assets, and (3) asset retirement obligations initially measured at fair value.

The requirements of SFAS 15ikreapplied prospectively The January 1, 2008doptionof the portions of SFAS
157 which were permitted to be initially deferrdidl n o t have a materi al i mpact on t
financial statements

In December 2007, the FASBsued SFAS 160,which amends Accounting Research Bulldtin. 51 to
establish accounting and reporting standards for the noncontrollingesntém a subsidiary and for the
deconsolidation of a subsidian&FAS 160 clarifies that a noncontrolling interest in a subsidiary is an ownership



CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS & Unaudited (Continued)
(Tabular dollars in thousands, except per share amounts)

interest in the consolidated entity that should be reported as equity in the consolidated financialtstateRr%&a

160 requires consolidated net income to be reported at amounts that include the amounts attributable to both the
parent and the noncontrolling interesdn January 1, 2009, the Company adopted the provisions SFASTHg0.

adoption of SFAS 160@id not have a material impact anh e  C o ncpnaofidatédsfinancial statement#\s a

result of adoption of SFAS 16the Companyhasprospectivelyrecorded the income or losses applicable to the
noncontrolling interest of CCAL evethoughthe noncontrdli ng st ockhol dersdéd share of
exceededts equity interest.

In December 2007, the FASB issued SFAS (R}1which replaces SFAS 141. SFAS 1R} establishes
principles and requirements for recognizing and measuring identifiables emsgttgoodwill acquired, liabilities
assumed and any noncontrolling interest in an acquisition, at their fair value as of the acquisition date. SFAS 141(R)
change the accounting treatment of certain items, includibgacquisitionand restructuringoss are generally
expensed as incurre@) noncontrolling interestare valued at fair value at the acquisition daf&) contingent
consideration will be recognized at the time of acquisjtiand (4) changes in deferred tax asset valuation
allowances andncome tax uncertainties after the acquisition date will affieetprovision for income taxesin
April 2009, FASBissued &ASB staff position thabmended SFAS 141(R) to address application issues related to
contingencies in business combinationd he provisions of SFAS 141R) are applied prospectively tdhe
C o mp a hugifess combinations for which the acquisition date is on or after January 1, D@®%doption of
SFAS 141R)didnothavea mat er i al i mpact on t he tdemensdmeprdsgectceo ns ol i d
impact fromthe application of SFAS 141(R) will depend on facts and circumstancesnyffuture business
combinations.See note for a discussion of the change in policy regarding acquisition.costs

In April 2008, the FASB isued FSP 143, which amends the factors that should be considered in developing
renewal or extension assumptions used to determine the useful life of a recognized intangible asset. Specifically, the
Company shall consider its own historical experiencesitewing or extending similar arrangements, even when
there is likely to be substantial cost or material modifications. Also, in the absence of its own experience, an entity
shall consider the assumptions that market participants would use. The mowsiBSP 143 are applied to
intangible assets acquired after January 1, 2008 adoption of FSP 142 did not have a material impact on the
Companyds consol i da tTeedprodpéectiveampact, ihdny, feom dhe applieatian ®f FSP 132
will depend on the facts and circumstances of the intangible assets acquired after adoption.

In May 2008, the FASB issued FASB Staff Position No. APBL1which clarifies that the liability and equity
components of convertible debt instruments that msettled in cash upon conversion should be accounted for
separately. The liability and equity components of convertible debt instruments within the scope of-ARBBall4
be separately accounted for i n a tinla debteborrovting sate wiven | | ref
interest costs are recognized in subsequent periods. The provisions of AP&d dpplied retrospectively and are
effective for the Company as of January 1, 2008e adoption of APB14 did not hase a material impact othe
Company6s consolidated financial statements

In April 2009, the FASB issued FASB Staff Position No. FAS-1(ghd APB28L ( AFE4® )107-FSP 107
requires disclosure about fair value of financial instruments for interim periods asasiallannwal financial
statementsOn June 30, 2009, the Company adopted the provisions of FSP. 107

In May 2009, the FASB issue&tatement of Financial Accounting Standards. No 1 6 5 (ASFAS 16!
SubsequenEvents which establishes general standards of accogiritir and disclosure of events that occur after
the balance sheet date but before financial statements are issued or are available to b@nsiueel .30, 2009, the
Companyadopted the provisions of SFAS 163 he adoption of SFAS 165 did not have aarial impact on the
Company6s consol i daSGeedotefli nanci al statements.

I n June 2009, t he FASB issued St atement of Financi
Amendments to FASInterpretation No. 46(R)which amends the consolidation guida applicable to variable
interest entities. The amendments include (1) the elimination of the exemption for qualifying special purpose
entities, (2) newcriteria for determining the primary beneficiary, and (3) an increase in the frequency of required
reassessments to determine whetherGbenpanyis the primary beneficiary of a variable interest entiffhe



CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS & Unaudited (Continued)
(Tabular dollars in thousands, except per share amounts)

provisions of SFAS 16 are effective for the Company as of January 1, 2010. The Company expects that the
adoption of SFAS 1Bwill not have a matgal impact on its consolidated financial statements.

3. Property and Equipment

The major classes of property and equipment are as follows:

Estimated December 31, June 3Q
Useful Lives 2008 2009
= 1 o PP UEURRUP o} $ 596,100 $ 605,944
21011 o 1T T U EUERPURPRR 40 years 35,040 35,782
TelecommuniCatioNS tOWELS.........uuuuueiiiieie e e ceeeieie e e e e e e e e e eeeee e 1-20 years 6,802,316 6,935,106
Transportation and other equUIpMENL.............viiiiiiiccciiiiiie e, 3-5 years 26,505 25,809
Office furniture and eqUIPMENTt..........cccoiviiieiiiiiiieeee e, 2-10 years 110,997 115,114
CONSLIUCLION 1N PrOCESS....uvvuieiiieieeeeeeeeeeieeee e e e e e e e eeeer s o} 103,623 78,425
7674581 7,796,180
Less: accumulated depreciation...........ccccoovvveiieeeeeee i, (2,614,455 (2,832,07%

$ 5,060,126 $ 4,964,104

Depreciation expenseas$191.1million and$190.5million for the six months endedune 302008 and2009
respectively

4. Intangible Assets

Virtually all of the intangible assets are recorded at CCUSAs of June 30 2009 $2.4 billion of the
consolidatechetintangible asseteelate to site rental contracté\s of June 302009 theaccumulated amortization
on theconslidatedintangible assetwas$401.7million.

Amortization expense related to intangible asset<lassifiedas followson t he Companyds cons
statement of operatiomd comprehensive income (lass)

Three Months Ended Six Months Ended
June 30, June 30,
Classification 2008 2009 208 2009
Depreciation, amortization and accretion.............cccceeeecveeennnn. $ 35824 $ 36,075 $ 71502 $ 72,089
Site rental costs of operatians.............coccvveeiiieeniiii i 1,133 1,020 2,300 2,047
Total amortization EXPENSE........cceeeuveevieirieeeeeeireeereeeteesree s $ 36,957 $ 37,095 $ 73,802 $ 74,136
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS & Unaudited (Continued)
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5. Debtand Interest Rate Swaps
The Co mp a reddssconsistsdotthetfollowing:

Outstanding Outstanding Stated Interest
Balance as of Balance as of Rate as of
Original Contractual December 31, June 3Q June 3Q
Issue Date Maturity Date 2008 2009 2009d)
Bank debt variable rate:
REVOIVEN.......cooviieeeiiii e, Jan. 2007 Jan.2010 $ 169,400 $ ' 1.7%q)
2007 Term Loans...........cccvvvveee.. Jan./March 2007 March 2014 638,625 635,375 1.8%(g)
Total bank debt............c.covveee. 808,025 635,375
Securitized debit fixed rate:
2006 Mortgage Loan..................... Feb. 2006) Feb. 2011 1,548,351
2004Mortgage Loan...................... Dec. 2004a) Dec. 2009 290,317 219,774i)(c) 4.7%
2006 Tower Revenue Notes......... Nov. 2006 Nov. 2036 (b) 1,550,000 1,550,000 5.7%0Db)
2005 Tower Revenue Notes......... June 2005 June 2035(b) 1,900,000 1,884,179i) 4.9%b)
Total securitized debt................. 5,288,668 3,653,953
High yield bonds fixed rate:
9% Senior Notg$) .......cocovvvvvrennnnnn. Jan. 2009 Jan. 2015 ' 818,334f) 9.0%(f)
7.75% Secured Notgs ... April 2009 May 2017 ' 1,165,630 7.8%(e)
7.5% Senior Notes.............ceeeeeenn, Dec. 2003 Dec. 2013 51 51 7.5%
Total high yield bonds................ 51 1,984,015
Total indebtedness..........cccoecevvviiivnnnns 6,096,744 6,273,343
Less: current maturities and shtetm
debtueeii e, 466,217 248,720
Non-current portion of longerm debt... $5,630,527  $6,024,623

(@) The 2004 Mortgage Loan and 2006 Mortgage Loan remained outstanding as otsigéti@lobal Signal following the completion of the
Global Signal Merger.

(b) If the 2005 Tower Revenue Notesnd the 2006 Tower Revenue Nofex ol | ect i vel vy, i Bre mot paid Ré&Namrue Not es
prior to June 201@r November 2011, respectiyelthen Excess Cash Flow (as defined in the indenture) of the I§asedgfined in the
indenture)will be used to repay principal of the Tower Revenue Notes, and additional ifteyemt additional approximately 5% per
annum)will accrue on the Tower &enue Notes.

(c) The 2004 Mortgage Loais net of$1.7 million of unamortized purchase price adjustments asiné 302009

(d) Represents the weightederage stated interest rate.

(e) The effective yield is approximately 8.2%, inclusive of the disto

(f) The effective yield is approximately 11.3%, inclusive of the discount.

(g) TheRevolvercurrently bears interest at a rate per annurtheatlection ofCCOC, equal to the prime rate of The Royal Bank of Scotland
plc plus a credit spread rangifrgm 0.25% to 0.63% or LIBOR plus a credit spread ranging from 1.25% to 1.63%, in each case based on

the Companyés coaticd®hedaoed Tevmr agans bear interest at a rate per
rate of The RoyaBank of Scotland plc plus 0.50% or LIBOR plus 1.50%@efi | nt er est b&leaawt e Swapso
(h) During the first four years, the Company may redeem thel a®&bt at

premium. After four years the bemay be redeemed at the redemption prices set forth in the respective indenture. In certain limited
circumstances, the Company is required to commence offers to purchase the debt.
(i) See note 13.

Revolver

In January 2009, the Revolver was amendeextend the maturity from January 2009 to January 24l a
total revolving commitmenof $1880 million. The Company paid an extension fee of98illion, but the credit
spreads were not impacted by this amendm@stof June 30200, the Revolvers undrawnandtherewas$188.0
million of availability under the Revolver.
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9% Senior Notes

In January2009,the Companyssued $90® million principal amount 0% senior noteé i 9 % Seni or Not e
in a public offeringpursuant to an indentureThese9% Senior Notesare general obligationsf CCIC, which rank
equally with all existing and future senior deiftCCIC. The 9% Senior Notesare effectively subordinated to all
liabilities (including trade payables) of each subsidiaryhef Company The praeeds from the 9%enior Notes
were $795.7 millionnet of fees and discountsThe Company may use these net proceeds for general corporate
purposes As discussed below, the Company has used the net procdéjipticchase its 200¥ ortgagelLoan (2)
repay and purchase its 2006 Mortgage Loan in April 2608 (3) repay the Revolver

The 9% Senior Notescontain restrictive covenants with whithe Companyandits restricted subsidiaries must
comply, subject to a number of exceptions and qualificationsluding restrictions orits ability to incur
incremental debtissuepreferred stock, guarantee debt, pay dividends, repurétsasapital stock, use assets as
security in other transactions, sell assets or merge with or into other companies, ancertekeinvestments.
Certain of these covenants are not applicable if t her
Consolidated Debt (as defined in tB&o Senior Notes indenture) to its Adjusted Consolidated Cash Flows (as
defined in tle 9% Senior Notes indenture) is less than 7.0 t0.1T h e C o m@oasoligaies Debt to Adjusted
Consolidated Cash Flow 8.5 times, as oflJune 30 2009 The 9% Senior Notes do not contain any financial
maintenance covenants.

7.75% Secured Notes

On April 30, 2009, two indirect subsidiaries of the Compafiyii 7. 75 % No tissued 91.2 #Hione r s 0)
principal amount of7.75% secured notdsfi 7 . 75 % S e cdueg 201¥ puxsaantdosad )hdenturehe 7.75%
Secured NMtes are guaranteed liye direct andindirect subsidiaries of th@.75% Notes Issuefs i Guar ant or s 0)
These7.75% Secured diesaresecured on a first priority basis by a pledge of thdtgdpterests of the Guarantors
and by certain other assets of such subsidiarid®e 7.75% 8curedNotes are obligations of the subsidiaries that
were obligated under the 2006 Mortgage Lopavhich wasrepaidin partthrough the proceeds from the 7.75%
Secured Notes. The 7.75% Secureatds are not guaranteed by and are not obligations of CCIC or atg of i
subsidiarieother than the 7.75% Notes Issuers and Guaraniidne 7.75% Secureddtes will be paid solely from
the cash flows generated from operations of the towers held directly and indirectly by the issuers and the Guarantors.

The proceeds frorthese 7.75% Securedobés were $1.15 billionet of fees and discount3he Company has
used the net proceeds, along with other cash, to tep&p06 Mortgage Loan.

The 7.75% Secured dtescontain restrictive covenants with whitie issuingsubsidariesand the Guarantors
must comply subject to a number of exceptions and qualificatiomsluding restrictions omheir ability to incur
debt, make restricted payments, incur liens, enter into certain merger or change of control transactiong enter int
related party transactions and engage in certain other activities as set forth in the indEnéuie75% Secured
Notes contain financial covenants that could result in cash being deposited in a reserve account and require the
Company to offer to pehase the 7.75% Secureafés.

Debt Purchaseand Repayments

The following is a summary of thgartial purchasesind repaymentsf debt duringthe six months endedune
30, 2009. See notd 3.

Principal Amount Cash Paid@) Gains (losses)
2004 Motgage Loatb)(C)......ccovvvrreerimreeeiiiiieeeeee e $ 71,995 $ 71,260 $ 549
2006 Mortgage LoF) ........uveveeriviieeiiiiieeree e 1,550,000 1,634,184 (85,659
2005 Tower Revenue NO(®S..........c.c.eeeveeeeeiiiiiieees 15,821 16,042 (223
REVOIVET ... 219,400 219,400 '
TOAL e $ 1857,216 $ 1,940,886 $ (85,326

(@) Exclusive of accrued interest.
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(b) These debt purchases were made by C@&er than by the subsidiaries issuing the dadtause of restrictions upon the subsidiaries
issuing the debt; as a result, the debt remains outstanding & C o mybsidiagd s
(c) Includes purchases and repayments.

Interest Expense and Amortization of Deferred Financing Costs

The components diinterest expense and amortization of deferred financingicastsas follows:

Three Months Ended Six Months Ended
June 30, June 30,

2008 200 2008 2000
Interest expense on debt obligations..............ccovviivieeciieenennn. $ 82,492 $ 94,049 $ 165,255 $ 189,232
Amortization of deferred financing COSLS...........ccccoviuviiiiecennns 3,842 6,739 7,674 13,035
Amortization of discounts on loAgrm debt.............cccccevviieeen. ' 3,151 ' 5,116
Amortization of interest rate SWapS........cccovvveeeeirvieecceee e 755 5,311 1,510 6,066
Amortization of purchase price adjustments on g debt..... 943 571 1,886 1,445
(01T A 725 429 1,577 943
B0 ] 71 IR $ 88,757 $110,250 $ 177,902 $ 215,837

Interest Rate Swap

The Company only enters into interest rate swaps to manage and reduce its interest rate risk, including the use
of (1) forward starting interest rate swaps to hedge its exposure to variability in future cash flows attributable to
changesni LIBOR on anticipated financing, including refinancings and potential future borrowings and (2) interest
rate swaps to hedge the interest rate variability on a
not enter into interest rate spsfor speculative or trading purposes. The forward starting interest rate swaps call
for the Company to pay interest at a fixed rate in exchange for receiving interest at a variable rate equal to LIBOR.
The forward starting interest rate swaps are eskeduof any credit spread that would be incremental tdixbe rate
in determining the &lin interest ratef the anticipated financing.

The Company is exposed to nparformance risk from the counterparties to its interest rate sWwap&ver,
the mpany generally uses master netting arrangements to misigaltenon-performance risk. The Company
does not require collateral as security for its interest rate swaps. In September 2008, the Comesigynated as
hedging instruments two interesteawaps with a combined notional value of $@7%illion that are held by a
subsidiary of Lehman Brothers because of the probability the counterparty would dé&faglinterest rate swaps
with Lehman Brothers have a liability of $24.9 rdn as of June30, 2009. The Companyds ot her i
swaps are with Morgan Stanley and the Royal Bank of Sc

The following is a summary of the outstanding interest rate swapslas®302009

Combined Pay Fixed Receive Variable
Hedged Item(a) Notional Start Date(c) End Date Rate(b) Rate

Variable to fixedi forward starting

2004 Mortgage Loan anticipated refinangmg.................... $ 293,825 Dec. 2009  Dec. 2014 5.1% LIBOR
2005 Tower Revenue Notasticipated refinancing)... 1,900,000 June 2010  June 2015 5.2% LIBOR
Non-economic hedd#)...........coovieriiiiiiiierecc e 1,550,000 Feb. 2011  Feb. 2016 5.3% LIBOR
2006 Tower Revenue Notes anticipated refinar(dng......... 1,550,000 Nov. 2011  Nov. 2016 5.1% LIBOR
Variable to fixed:

2007 Term LOANME) -..eeeeeaurrreeeeiaiiieeeesammeeesiieeeeeasieneeee e 625,000 Dec. 2007  Dec. 2009 4.1% LIBOR

B o) 7 | IS SO RRRRR PP RRO $ 5,918,825

(a) Inclusive of interest rate swaps not designated as hedging instruments.

(b) Exclusive of any applicable credit spreads.

(c) On the respeote effective datessfartdates), theCompany iscontractually obligated to terminate and settle in cash the forstarting
interest rate swaps

(d) The hedges of the anticipated refinancing of the 2005 Tower Revenue Notes and 2006 Tower Revenue iNdtesvar ofinterest rate
swapshavingnotional values of $276 million and $2000 million, respectively, held by a subsidiary of Lehman Brothers.

11



CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS & Unaudited (Continued)
(Tabular dollars in thousands, except per share amounts)

() The Company has effectively fixed the interest rate for two years on $625.0 million of the 20071.derenat a combined rate of
approximately 4.1% (plus the applicable credit spread).

(f) This interest rate swap previously hedged the anticipated refinancing of the 2006 Mortgage Loan. See distogsiegarding the
discontinuation of the hedge accting.

() See note 13.

The Company determinethe refinancing of the 2006 Mortgageoan in April 2009via the issuance of the
7.75% Secured dtes in April 2009 did not qualify as the hedged forecasted transaclible. Companyalso
determined in April 209 that the hedged transactiamuld not occur. Consequently, the Company discontinued
hedge accounting and reclassified the entire loss (approximately $133 million) from accumulated other
comprehensive income (loss) to earnings in the second quarter06ff@0 these specific interest rate swaps.
Currently, the Company has elected not to early settle the fostarihg interest rate swaps that hedgeel
refinancing of the 2006 Mortgageoan. As a result, beginning in April 2009 these swaps are ned@ogpnomic
hedges of the Companyds exposure to LIBOR on antici
value of the swaps are prospectively recorded in earnings until settlienmentinet gain (1l oss) o
on the conslidated statement of operations and comprehensive income (I[besye nofeconomic hedges have a
notional value of $1.55 billion, and the combined fair value is a liability of approximately $75.4 million as of June
30, 2009.

The following showsthe dfect of interest rate swaps on the consolidated balance sheet and consolidated
statement of operations and comprehensive income .(Id$8 estimated netmount,pre-tax, that is expected to be
reclassified into earnings from accumulated other compréefeisome (loss) i$17 million for the next twelve
months inclusive of the impact of the refinancing of @04 Mortgage Loan in July 200

Fair Value of Interest Rate Swaps
Liability Derivatives

December 31 June 3Q
Interest Rate Swaps Classification 2008 2009
Designated as hedging instruments under SFAS 133
[@T T =Y o S SSS Interest rate swaps, current  $ 52539 $ 132,573
Non-current Interest rate swaps, naurrent 442,286 37,870
Not designated as hedging instruments under SE3$S
CUITEINE ...ttt ettt e e e e e e s e e e e e nannees Interest rate swaps, current ‘ 29,232
INOMFCUITENT. ...t e e e reeee e e e e e e e e ra e Interest rate swaps, naurrent 46,346 81,913
TOLAL et e $ 541,171  $ 281,588
Three Months Ended Six Months Ended
Interest Rate Swaps Designated as Hedging June 30 June 30,
Instruments Under SFAS 13%a) 2008 2009 2008 2009 Classification
Gain (loss) recognized in OCI (effective
POFLION). ...ttt seee e $ 94,538 $ 130,802 $ 2,810 $173,665 OcCl
Gain (loss) reclassified from accumulated O( Interest expense and amortizatic
into income (effectivgortion)................... 3,025 (5,319 2,680 (6,469 of deferred financing costs
Three Months Ended Six Months Ended
Interest Rate Swaps Not Designated as June 30 June 30,
Hedging Instruments Under SFAS 138) 2008 2009 2008 2009 Classification
Gain (loss) recognized in income................. $ ' $(59,528(b) $ ' $(55,733(b) Net gain (loss) on interest rate
swaps

(@) Exclusive of benefit (provision) for income taxes.
(b) Inclusive of the previously mentied $133 million loss related to the irgst rate swap hedging the 2006 Mortgagert, partially offset
by income from the decrease in the liability on interest rate swaps not designated as hedging instruments.

6. St ockhol dersé Equity

In February2009 the Company issue®9,500shares of common stock to the remployee members ofsit
board of directors. In connection with these shares, the Company recognizedastedkcompensation expense of
$1.0million for thesix months endedune 3Q 2009
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The following table provides a reconciliation of the beginning and ending carrying amounts of total equity,
equity attributable to the CCIC stockholders and equity attributable to the noncontrolling interest.

CCIC Stockholders
Accumulated

Additional Other
Common Paid-In Comprehensive  Accumulated  Noncontrolling
Stock Capital Income (Loss) Deficit Interest Total
BalanceMarch 31 20@8................. $ 2823 $5525492 $ (40,440 $(2441,909 $ ' $3,045,966
Issuances of capital stock, net ¢
forfeitures........ccoeeeeeeeeveevvnnnnn, 4 5,721 ' ' ' 5,725
Purchases and retirement of
capital Stock..........cccveerinnenn. ' (1,979 ' ' ' (1,979
Stockbased compensatian........ ' 6,622 ' ' ' 6,622
Other comprehensive inme(a)... ' ' 62,977 ' ' 62,977
Dividends on preferred stock.... ' ' ' (5,209 ' (5,209
Net income (I0SS)........ccevvvveeenn. ' ' ' 60,339 ' 60,339
BalanceJune 3020(B.................... $ 2827 $5535860 $ 22,537 $(2,386,77) $ ' $3,174,453
CCIC Stockholders
Accumulated
Additional Other
Common Paid-In Comprehensive  Accumulated  Noncontrolling
Stock Capital Income (Loss) Deficit Interest Total
Balance March 31 2009................. $ 2,905 $5,624,485 $ (363,280 $(2,487,822 $ (539 $2,775,749
Issuances of capital stock, net ¢
forfeitures........ccooveveiiiiiiie 3 5,701 ' ' ' 5,704
Purchases and retirement of
capital StocK...........oevuvieneenen. ' (28 ' ' (138 (166
Stockbased compensatian........ ' 8,055 ' ' ' 8,055
Other comprehensive income(a ' ' 251,295 ' (20 251,275
Dividends on preferred stock..... ' ' ' (5,201 ' (5,209
Net income (I0SS)........cccovvveeenn. ' ' ' (111,418 (349 (111,767
Balance June 302009.................... $ 2,908 $5,638,213 $ (111,985 $(2,604,44) $ (1,049 $2,923,649
CCIC Stockholders
Accumulated
Additional Other
Common Paid-In Comprehensive  Accumulated  Noncontrolling
Stock Capital Income (Loss) Deficit Interest Total
Balance, January 1, 28Q............... $ 2,85 $5561,454 $ 26,166 $(2423534 $ ' $3,166,911
Issuances of capital stacket of
forfeitures........ccoovvevveeiiiiiiies 14 6,692 ' ' ' 6,706
Purchases and retirement of
capital StocK...........oevcuvieneenen. 12 (44,329 ' ' ' (44,339
Stockbased compensatian........ ' 12,040 ' ' ' 12,040
Other comprehensive income(a ' ' (3,629 ' ' (3,629
Dividends on preferred stock..... ' ' ' (10,403 ' (10,403
Net income (10SS).......ccccvvveveen... ' ' ' 47,166 ' 47,166
BalanceJune 3020@8.................... $ 2,827 $5535860 $ 22,537 $(2,386,77) $ ' $3,174,453
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CCIC Stockholders
Accumulated

Additional Other
Common Paid-In Comprehensive  Accumulated  Noncontrolling
Stock Capital Income (Loss) Deficit Interest Total
BalanceJanuary 1, 2009............... $ 2,885 $5,614,507 $ (408,329 $(2,493,198 $ ' $2,715,865
Issuances of capital stock, net o
forfeitures.........ccoeeeeeeeeveevinnnnn, 24 9,754 ' ' ' 9,778
Purchases and retirement of
capital stocK...........ccevvvnneen.n. Q) (1,079 ' ' (138 (1,218
Stockbased compensatian........ ' 15,031 ' ' ' 15,031
Other comprehensive income(a; ' ' 296,34 ' 32 296312
Dividends on preferred stock.... ' ' ' (10,402 ' (10,402
Net income (I0SS).......ccccovvveeenn. ' ' ' (100,841 (876 (101,71%
Balance June 302009.................... $ 2,908 $5,638,213 $ (111,985 $(2,604,44) $ (1,049 $2,923,649

(a) See the statement of operations and other comprehensive irfloams)or the allocation of the components @ither comprehensive
income(loss)o

See note 1 for information regarding stoekased compensation

7. Fair Value Disclosures

The following is the estimated fair val ues of the C
amounts of the related assets (liabilities).

December 31, 208 June 3Q 2009

Carrying Fair Carrying Fair

Amount Value Amount Value
Cash and cash equivalents.............cccccveeeiivecceee e, $ 155219 $ 155219 $ 334,989 $ 334,989
Restricted Cash..........ooooiviiiiiiii e 152,852 152,852 195,886 195,886
Available-for-sale SECUNtIeS...........ocevveeieiiiiiieeeee e, 4,216 4,216 13,176 13,176
Shortterm and longerm debt..............cccveiiiiiiiiiecs (6,096,744 (4,803,540 (6,273,343 (6,279,95)
Interest rate SWaPS, NEL.........eiiiiiiiiiieeer e es (541,17) (541,173 (281,588 (281,588

The fair value of availabléor-sale securities is based on quoted market prices. The fair value of interest rate
swapsis determined usinghe income appich ands predominatel\based on observable interest rates and yield
curvesa n d , to a |l esser extent, t he Co mp.aThe deslit riaknngut forhe con't
interest rate swap fair values is primarily basedroplied spread§ r om quoted mar ket prices
outstandingdebth nd management 6s knowl edge of ¢ The faievalte ofccase di t s p
and cash equivalents and restricted cash approximate the carrying Vakiestimated fair valuef t he Company ¢
debt securities is based on indicative quotes (that isbirating quotes) from brokers that require judgment to
interpret market information including implied credit spreads for similar borrowings on recent trades or bid/ask
prices or qwtes from active markets #vailable There were no changesnce December 31, 2008 the
C o mp a wajuditien techniqueused to measure fair value3he following table presents information about the
Companyo6s assets and aluéoa b redurring basis asluiee 802000aadlindiaatethé faii r v
value hierarchy of the valuation techniques utilized by the Company to determine such fair value.

Assets at Fair Value as ofune 3Q 2009

Level 1 Level 2 Level 3 Total
Cash and cash equivalents.............ccoceeeevviieeerieececiiee e $ 334,989 0 o} $ 334,989
Restricted Cash..........coevvvvvviiiiiiiieeece e 195,886 o) o) 195,886
Available-for-sale SECUNtIES........cooeeeeivieieieee e 13,176 o) o) 13,176
$ 544,051 o) o) $ 544,051
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Liabilities at Fair Value as of June 3Q 2009
Level 1 Level 2 Level 3 Total

INLErESt rate SWARS.......cccvveeireeirieeceeereeeetreeeereeeereeeerreeemeees $ o $ ' $ 281,58%a) $ 281,588

(a) As of June 30 2009,the liability on a cash settlement basis$310.0million has been reduced I$28.4 million, related to credit risk
(primari y t h e C o ipgfarmande sisk)toaeflect the interest rate swaps at fair.value

The following is a summary of the activity fbabilities classified as level &ir value measuremendluiring the
three andsix monthsendedJune 302009:

Fair Value Measurements Using
Significant Unobservable Inputs (Level 3)

Interest Rate Swaps
Three Months Ended Six Months Ended

June 30, 2009 June 30, 2009
Beginning DalanCe.........ccviiiieiiii e cieeee et nrae s $ 490,334 $ 541,171
Y= 11 [T 01T o1 SRR (4,603 (8,782
Less: Totd gains (losses):
INClUAEd IN EAMNINGS ...citeeeee ittt e e ebee e e neee s (73,34) (77,139
Included in other comprehensive iINCOME (l0SS)......ccccvvvieiiiiiieiee e (130,802 (173,665
ENAING DAIANCE.......ciiiiiiiecie et ree et n $ 281,588 $ 281,588
Total gains (losses) for the period included in earnings attributaltihe change in
unrealized gains or losses relating to liabilities still held at the reporting.dai  $ (73,34) $ (77,136

8. Per Share Information

Basicnetincome (losshttributable to CCIGommon stockholdersfter deduction of dividends qureferred
stock per common share excludes dilution and is computed by dividing net income gtogs)table to CCIC
stockholdersafter deduction of dividends on preferred stdgkthe weighteeéhverage number afommonshares
outstanding in the periodDiluted income (losshttributable to CCIC common stockholdeadter deduction of
dividends on preferred stocker common share is computed byiding net income (lossattributable to CCIC
stockholdersafter deduction of dividends on preferred sttgkthe weighteegaverage number of common shares
outstanding during the period plasy potentialdilutive common share equivalents, including shares issyaple
upon exercise of stock options and warraemsl the vesting of restricted stock awaedsdeterimed under the

treasury stock method an@ upon conversion of the Companyds conver:

determined under the-donverted method.
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A reconciliation of the numerators and denominators of the basic and diluted per shpreatioms is as
follows:

Three Months Ended Six Months Ended
June 30, June 30,
2008 2000 2008 200
Net income (lossattributable to CCIC stockholders.................... $ 60,339 $ (111,418 $ 47,166 $ (100,841
Dividends on preferred stoCK.............oooviviiiiieeciiiieeee e (5,20) (5,209 (10,403 (10,402
Net income (lossattributable to CCIC stockholdeaster
deduction of dividends on preferred stdok basic and diluted
COMPULALIONS ...eeiieieeee sttt e e ermre e e e e 55,138 (116,619 36,763 (111,243
Effect of assumed dilign from potential common shares:
Interest expense on 4% convertible senior notes, net .of tax. 414 ' 829
Net income (loss) attributable to CCIC stockholders after
deduction of dividends on preferred stock for dilutive
(o0 101 o1V} =1 To 3 DRSSPSR $ 55552 $ (116,619 $ 37,592 $ (111,243
Weighted average number of common shares outstanding (in
thousands)

Basic weighteeéhverage number of common shares outstand 279,428 286,449 279,384 286,181
Effect of assumed dilution fromppential common shares:

Options to purchase shares of common stock................. 2,472 ' 2,387
Shares of restricted common stocK...........cccevvvvviiiennnnns 644 ' 588
4% Convertible Senior NOteS...........cceeeveeeiiviieieeeeeeeeene 5,883 ' 5,883
Diluted weightedaverage number of common shares
(0151 =g Lo |10 Vo SRRSO 288,427 286,449 288,242 286,181

Net income (lossattributable to CCIC common stockholdgers
after deduction of dividends on preferred stqur common
share
Basic net income (loss) attributable to CCIC common
stockholdersafter deduction of dividends on preferred stoc
PEr COMMON SNAIE......ccueeiiieeiie e siieeeee st eiee e sre e eees $ 020 $ (0.41) % 013 $ (0.39
Diluted net income (loss) attributable to CCIC common
stockholdersafter deduction of dividends on preferred stoc
PEr COMMON SNAIE......ccveeiiieeiie e sieeeeesreeetee e snre e eees $ 019 $ 041y % 013 % (0.39

The calculations of common shares outstanding for the dilutetpetations exclude the potential common
sharesshown in the table belawThe inclusion of such potential common shaskewn in the table belowm the
diluted per share computations would be -giltitive. In addition, restricted stock awards with markenditions
are also excluded from dilutive common shares if the market condition has not been met at the end of the respective
period.

Three Months Ended Six Months Ended
June 30, June 30,
2008 2009 2008 2009
(In thousands of sharep
Options to purchase shares of common gBcK...........cccceeviiiiiicennnn. ' 3,590 13 3,710
Shares of 6.25% Convertible Preferred Stock which are convertible
shares of common stock at a conversion price of $36.875 per..sk 8,625 8,625 8,625 8,625
Restricted stocRwards(Note 11).........coocvveeiiiiiieiieeniiie e 1,947 4,364 1,630 3,538
Total potential common Shares............cccceeeeeiiiicee e, 10,572 16579 10,268 15,873

(a) As of June 302009 outstanding stock options include @3 million options with an exercise price bel&24.02anda weightegaverage
exercise price db10.75per share and (2).1 million options with an exercise price abd¥24.03and a weighte@dverage exercise price of
$28.76per share. The options outstanding adusfe 302009 have a weighteaverage remainingontractual term of.6 years
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CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS & Unaudited (Continued)
(Tabular dollars in thousands, except per share amounts)

9. Commitmentsand Contingencies

The Company is involved in various claims, lawsuits and proceedings arising in the ordinary course of business
along with a derivative lawsuit as described below. While there are uncegaifigzent in the ultimate outcome of
such matters and it is impossible to presently determine the ultimateocdesseshat may be incurredf any,
managemenbelieves the resolution of such uncertainties and the incurrence of such costs shoaie rotaterial
adverse effect on the Companyds consolidated financi al

In February 2007, plaintiffs filed a consolidated petition styledRe Crown Castle International Corp.
Derivative Litigation Cause N0200649592;in the 234" Judicial District Court, Harris County, Texas which
consolidated fivestockholderderivative lawsuits filed in 2006The lawsuit names various thfe Company'surrent
and former directors and officersThe lawsuit makes allegations relatitgthe Company'istoric stock option
practices and alleges claims for breach of fiduciary duty and other similar maitacng the forms of relief, the
lawsuit seeks alleged monetary damages sustain€&Chy.

10. Operating Segments

The Co mp anhleboperating pegments fohe three and six months endedlune 30 2009 are ()
CCUSA, primarily consisting ot h e C o mpSa(incudirgy Puérto Ricojower operationsnd (2) CCAL, the
C o mp a Austéalkan tower operationsFinancial results for the @npany are reported to management and the
boardof directorsin this manner.

The measurement of profit or loss currently used by management to evaluate the results of operations for the
Company and its operating segments is earnings before interest, depreciation, amortization and accretion, as
adjusted ( fAd, The CompanyEH8fihes Bdjusted EBITDA as net income (lphs) restructuring
charges (credits), asset wrilewn chargesacquisition andintegration costs, depreciation, ampation and
accretionjnterest expense and amortization of deferred financing gstss (0sse$ on purchases and redemptions
of debt,net gain (loss) on interest rate swapspairment of availabldor-sale securitiesnterest and other income
(expens), benefit (provision) for income taxes, cumulative effect of change in accounting principle, income (loss)
from discontinued operations and stdiksed compensatioexpense Adjusted EBITDA is not intended as an
alternative measure of operating resutscash flow from operations (as determined in accordance Wvith
generally accepted accounting principles), and t he C
comparable to similarly titted measures of other compani€sere are no significant remues resulting from
transactions between t he Int€rcampanyborrovengsand eclatadt intenegietweeng me nt s .
segments are eliminated to reconcile segment results and assets to the conbakiated
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CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS & Unaudited (Continued)
(Tabular dollars in thousands, except per share amounts)

Thefinancialresults fortheComp any 6 s

operadasfolgwss egment s

Three Months EndedJune 3Q 2008

Three Months EndedJune 3Q 2009

Consolidated

Consolidated

CCUSA CCAL Eliminations Total CCUSA CCAL Eliminations Total
Net revenues:
Site refial ......oovvevceeiiiieriec e $ 328952 $ 19571 $ o} $ 348523 $ 358511 $ 17933 $ o} $ 376,444
Network services and other.................. 27,016 3,974 0 30,990 32,098 1,332 0 33,430
355,968 23,545 o} 379,513 390,609 19,265 o} 409,874
Costsof operationga)
Site rental.........coocceeiiiiiiien e 107,474 6,272 o} 113,746 107,983 5,399 o} 113,382
Network services and other.................. 20,320 1,500 o} 21,820 19,915 1,094 o} 21,009
General and administrative............cccceeeeeeeee. 33,845 4,647 0 38,492 34,069 4,033 0 38,1@
Asset writedown charges...........cccccveeeeeiiiees 4,900 93 0 4,993 6,620 675 0 7,295
Acquisition and mtegration COStS..................... ' o} o} ' ' ' o} '
Depreciation, amortization and accretion..... 124,486 7,410 0 131,896 125,559 6,038 0 131,597
Operating income (10SS).......ccvveeeeiiiiuiiiiinnns 64,943 3,623 0 68,566 96,463 2,026 0 98,489
Interest expense and amortizatiordeferred
finanCing COStS.......ccoviiiiiiiiiiic e (88,033 (6,769 6,044 (88,757 (109,823 (3,439 3,005 (110,259
Gains (bsseyon purchases and redemptions
EDL .. (98,676 (98,676
Net cain (loss) on interest rate swaps............ ' ' (59,528 (59,529
Interest and other income (expense)............. 6,254 4 (6,049 206 6,025 229 (3,005 3,249
Benefit (provision) for income taxes.............. 80,917 (593 o} 80,324 55,242 (293 o} 54,949
Netincome (I0SS)......ccovverreiiiiieiieee e 64,082 (3,743 o} 60,339 (110,295 (1,472 o} (111,767
Less: Net income (loss) attributable to the
noncontrolling interest............ccccceeiviiiees (349 (349
Net income (lossattributable to CCIC
StOCKNOIdErS......covviiiiiiciiicceeeec e $ 64082 $ (3,743 $ o} $ 60339 $ (110,299 $ (1,123 $ o} $ (111,419
Capital expenditures...........ccocvevevveiiireneenene. $ 131,980 $ 8,767 $ o} $ 140,747 $ 38282 $ 1,342 $ o} $ 39,624
Total assets (at period end)..........ccccvvvveeeeennn. $10,521,857 $ 274,392 $ (243,836 $10,552413

(@) Exclusive of depreciation, amortization and accretion shown separately.
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Net revenues:
Site rental
Network services and other..................

f

Asset writedown charges
Acquisition and mtegration costs
Depreciation, amortization and accretion.....

Operating income (loss)
Interest expense and amortization of deférr

financing costs

Capital expenditures.
Total assets (at period end)

nanci

Costs of operation&)
Site rental

CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS & Unaudited (Continued)

al

Gains (losses) on purchases and redemptior
Net gain (loss) on interest rate swaps
Interest and other income (expense)
Benefit (provision) for income taxes

Net income (loss)
Less: Net income (loss) attributable to the
noncontrolling interest

Net income (lossattributable to CCIC
stockholders

(Tabular dollars in thousands, except per share amounts)

Six Months Ended June 3Q 2008

results for the Companyds operating

Six Months Ended June 3Q 2009

segment s

ar e as

Consolidated

Consolidated

CCUSA CCAL Eliminations Total CCUSA CCAL Eliminations Total
$ 652,700 $ 40856 $ o) $ 693556 $ 709,206 $ 34,905 $ o] $ 744,111
50,850 5,728 o] 56,578 65,549 3,124 o] 68,673
703,550 46,584 o) 750,134 774,755 38,029 o) 812,784
213,906 12,220 o) 226,126 212,962 10,118 o) 223,080
37,679 2,552 o) 40,231 40,834 2,236 o) 43,070
64,877 8,601 o) 73,478 67,378 7,361 o) 74,739
6,204 93 o) 6,297 10,666 720 o) 11,386

2,504 o] o) 2,504 ' ' o] '

249,296 14,633 o) 263,929 251,082 13,691 o] 264,773
129,084 8,485 o) 137,569 191,833 3,903 o] 195,736
(176,325 (12,999 11,417 (177902 (214,898 (7,13) 6,192 (215,837
(85,329 (85,329
(55,133 (55,733
13,679 254 (11,417 2,516 9,112 83 (6,192 3,003
86,102 (1,119 ) 84,983 57,046 (606) 8 56,440
52540 (5,379 6] 47,166 (97,969 (3,75) o) (101,71%
(876 (876
52,540 $ 5,379 $ o) $ 47,166 $ (97,969 $ 2,879 $ o) $ (100,84)
192,057 $ 10377 $ o) $ 202434 $ 75633 $ 3,275 $ o] $ 78,908
$10521,857 $ 274,392 $ (243,836 $10,552413

(@) Exclusive of depreciation, amortization and accretion shown separately.
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CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS & Unaudited (Continued)
(Tabular dollars in thousands, except per share amounts)

The following are reconciliations of net income (lossAdjusted EBITDA for the threand sixmonths endedune 302008and2009

Three Months EndedJune 3Q 2008 Three Months EndedJune 3Q 2009
Consolidated Consolidated
CCUSA CCAL Eliminations Total CCUSA CCAL Eliminations Total
Net iNCOME (I0SS).....vvrievieriieeiiiie e e eeer e e $ 64082 $ (3,743 $ o} $ 60,339 $(110,295 $ (1473 $ o} $ (111,767
Adjustments to increase (decrease) net income (lo
Asset writedown charges..........cccoooeeeiiiiiennee. 4,900 93 0 4,993 6,620 675 0 7,295
Acquisition and mtegration COStS...........cccceeeruneee. ' o} o} ' ' ' o} '
Depreciation, amortization and accretion......... 124,486 7,410 0 131,896 125,559 6,038 0 131,597
Interest expense and amortization of deferred
financing COStS......ovviiiiiiiiiiiiicececee e, 88,032 6,769 (6,049 88,757 109,821 3,434 (3,009 110,250
Gains (bsseyon purchases and redemptions of
(0 =T ) SRR ' ' ' ' 98,676 ' ' 98,676
Net qain (loss) on interest rate swaps................ ' ' ' ' 59,528 ' ' 59,528
Interest and other income (expense) (6,259 4 6,044 (206 (6,029 (229 3,005 (3,249
(Benefit) provision for income taxes.................. (80,917 593 o} (80,3294 (55,242 293 o} (54,949
Stockbased compensation expense................. 6,622 937 0 7,559 8,055 1,426 0 9,481
Adjusted EBITDA........ccocoeeeiiiieeee $ 200,951 $ 12,063 $ o} $ 213,014 $ 236,697 $ 10,165 $ o} $ 246,862
Six Months Ended June 3Q 2008 Six Months Ended June 3Q 2009
Consolidated Consolidated
CCUSA CCAL Eliminations Total CCUSA CCAL Eliminations Total
Net iNCOME (I0SS)....uvvveeiirireeiiiieeeeeer e $ 52540 $ (5,379 $ o} $ 47,166 $ (97966 $ (3,75) $ o} $ (101,713
Adjustments to increase (decrease) net income (lo
Asset writedown charges..........ccccocvveeiiivienee. 6,204 93 o} 6,297 10,666 720 o} 11,386
Acquisition and mtegration costs. 2,504 5] 0 2,504 ' ' 0 '
Depreciation, amortization and accretian......... 249,296 14,633 0 263,929 251,082 13,691 0 264,773
Interest expense and amortization of deferred
fiNANCIiNG COSES......ccovieiiie e 176,325 12,994 (11,4179 177,902 214,898 7,131 (6,192 215,837
Gains (osses) on purchases and redemptions o
debt. ' ' ' ' 85,326 ' ' 85,326
Net gain (loss) on interest rate swaps............... ' ' ' ' 55,733 ' ' 55,733
Interest and other income (expense)................. (13,679 (254 11,417 (2,519 (9,112 (83 6,192 (3,003
(Benefit) provision for income taxes . (86,109 1,119 o) (84,983 (57,049 606 o] (56,440
Stockbased compensation expense 12,040 1,674 0 13,714 15,031 2,332 0 17,363
Adjusted EBITDA.........cccovvveeviiireeene, $ 399,128 $ 24885 % o} $ 424,013 $ 468,612 $ 20,646 $ o} $ 489,258
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CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS & Unaudited (Continued)
(Tabular dollars in thousands, except per share amounts)

Major Customers

The following table summarizes the percentage of the consolidated re¥esmeblose customers accounting
for more than 10% of the consolidated revenues.

Six Months Ended June

30, 2009
SPINENEXIEI COIP..iiiiiiiiiee et e e e e e e e e e e s e s meee s s eanreaeee s 22%
N N PSPPI 20%
VEriZON WITEIESEQ) ..o ittt eee e et e e e e e e s et e e e st raaee s 17%
LI A7 o 1= TSP PPPPPPPPPPN 14%
LI - L RPN 73%

(a) Inclusive of Alltel.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to coatiens of credit risk are primarily cash
and cash equivalents, restricted cash and trade receivables. The Company mitigates its risk with respect to cash and
cash equivalents by maintaining such deposits at high credit quality financial institutiomoaitdring the credit
ratings of those institutions. The Co rBpeanatdp egardinge st r i ct
counterparty credit riskelating to interest rate swaps.

The Company derives the largest portion of its reverftm® customers in thevireless communications
industry Certain of t hbeaveCrdipanyyebdw invesineiit gratdeucts as Sprint Nextel
and certain emerging and second tier wireless carriers. The Company mitigates its conceottiaiolitsrisk with
respect to trade receivables by actively monitoring the creditworthiness of its customers, the use of customer leases
with contractually determinable payment terms and proactive management of past due balances.
11. Stock-Based Compensation

Restricted Common Stock

A summary of restricted stock activity for thix months endedune 3020009is as follows:

Number of Shares

(In thousands ofshares)

Shares outstanding at DecemberBA08..............euiiiiiiiiiiiiieeiiiiieee e e e e e e, 2,749
SNArES Grant@l)........c.ooiuiiiiiiii ettt e e e e e e e e e e e ee s 2,230
SRNAIES VEBI....coiiiiie ettt e e e e e e e e et b et e e e e e e e nn b e e et beees (202
Shares fOrfEItEA. ... e e e et e e e e e e e e s neb b e s enannsbeees (450
Shares outstanding ANE 302009............uuuiiiiiiie e a e ee e 4,327

(a) Weightedaverage grantlate fair value 0$1002 per shareand a weighte@verage requisite service period2o86 years. The awards with
market conditionsricluded an expected volatility of 46% in the Monte Carlo simulation used to measure grant date fair value.

During thesix months endedune 302009, the Company grant@d million shares of restricted stock awards
that time vest over a thrgear period During thesix months endedune 30 2009 the Company grantetl.4
million shares ofrestricted stock awards 2 009 per f ortnoa ntchee aGuamplamy)d6s execut i
other employeesvhich may vesion the third anniversary of the grant daubject to a market condition The
number 0f2009 performance awasdhatmay cliff vest on the third anniversary of the grant datbased upon
achieving a price appreciation hurdle along a price range contimising the highest average closing price per
share of common stock for 20 consecutive trading days during the last 180 days of the performance period. If the
highest average price achieved during plegformance periods the minimum targetand maximum prices of
$23.15 $28.10and $39.06, theB5%, 50%or 100%, respectively, of the 2009 performance awards ¥edtieving
a highest average price equal to the minimum price, target price or maximum price would require the common stock
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS & Unaudited (Continued)
(Tabular dollars in thousands, except per share amounts)

to achieve a compound annual growth rate (CAGR) of approxima8sty, 1% or 35%, respectively, from the

grant date closing common stock price per share of $15I9%he highest average price achieved during the
performance period is between the minimuargetand maximum prices thehe percentage of the shares thedt

is determined based on a pro rata basis in relation to the minitatgatand maximum price To the extent that the
requisite service period is rendered, compensation cost for accounting purposes is not reversed; rather, it is
recognized regardlessg whether or not the market performance target is achieved.

The Company recognizesiockbased compensati@xpenseelated to restricted stock awards$df0.8million
and $140 million for the six months endedune 2008 and 2009 respectively The unrecognizedcompensation
expense (net of estimated forfeitures) related to restricted stock aaganéitune 302009is $38.7 million.

StockBased Compensatidixpense

The following table summarizehd components of stodkased compensatiaxpense For the threeand $x
months endedune 302009 the Company recorded tax benefits$&.8 million and $5.3 million, respectively,
related to stoclbased compensati@xpenses

Three Months EndedJune 3Q 2008 Three Months EndedJune 3Q 2009
CCUSA CCAL Total CCUSA CCAL Total
Stockbased compensation expense:
Site rental costs of operatians...................... $ 210 $ 0 $ 210 $ 266 $ ' $ 266
Network services and other costs of operatic 238 o} 238 343 ' 343
General and administrative expenses........... 6,174 937 7,111 7,446 1,426 8,872

$ 6622 $ 937 $ 7559 $ 8,055 $ 1,426 $ 9,481

Six Months Ended June 3Q 2008 Six Months Ended June 3Q 2009
CCUSA CCAL Total CCUSA CCAL Total
Stockbased compensation expense:
Site rental costs of operatians....................... $ 508 $ o} $ 508 $ 469 $ ' $ 469
Network services and other costs of operatic 371 0 371 595 ' 595
General and administrative expenses........... 11,161 1,674 12,835 13,967 2,332 16,299

$12,040 $ 1674 $13,714 $15031 $ 2,332 $ 17,363

12. Supplemental Cash FlowInformation

Supplemental disclosures cash flow information and necashinvesting andinancing activities are as
follows:

Six Months Ended

June 3Q
2008 200
Supplemental disclosure of cash flow information:
INEEIEST PAICL.....veeveeveecti ettt eeeeie ettt et e st e st e e te et e st e saeeeteesaseebsesmeesesnseenreesbeesbesnnean $164,867 $ 145,643
INCOME TAXES PALA.....eiii i ittt ettt e e e e e s s e e e e e nanaee 3,382 4,424

Supplemental disclosure of n@ash investingndfinancing activities
Increase (decrease) in the fair value of availétesale securities............cccoocvveeeiiienennen. (23,19) 8,960
Increasgdecreasein the fair value of interest rate swa®IES).........covcvvveiiiiieeeiiieennnnee. 7,770 (174,067
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(Tabular dollars in thousands, except per share amounts)

13. Subsequent Events

Debt Purchases

The following is a summary of the purchases of diefmtugh August 5, 2009

Gain (losses) on

Principal Amount Cash Paid@) Purchases
2005 Tower Revenue NOS...........cccveeeeeciveeeeceeeennnee, $ 180,415 $ 181,807 $ (2,110
Total PUIChASES........ccveiiiieeiie e $ 180,415 $ 181,807 $ (2,110

(& Exclusive of accrued interest.
(b) These debt purchases were made by C@€her than by the subsidiaries issuing the dadtause of restrictions upon the subsidiaries
issuing thedebt; as a result, the debt remains outstandinghae  C o mybsidiayies. s

2009 Securitized Notes

OnJuly 31, 2009, indirect subsidiaries of the Compafiyi 2 009 Secur i t iissguedd$290 diibre s | s s u e
principal amount obenior secuad notesseries 2004 ( i2009 Dd @wroi)t ipauead uM.nSucht o an i
subsidiaries hold a portion of the U.S. towers acquired in tbhbaBSignal Merger. The 2009 Securitizedték are
secured on a first priority basis by a pledge of the equitydste of the subsidiaries holding such towers and by
certain other assetd such subsidiaries. The 2009 Securitizeatd$ are not guaranteed by and are not obligations
of CCIC or any of itssubsidiariesther than the 2009 Securitized Notes Issuers laadndirect subsidigrof the
Company thats the direct parent of the 2009 Securitized Notes Issuétge 2009 Securitizeddtes will be paid
solely from the cash flows generated from operations of the toveddshly the issuers of the 2009 Securitized
Notes.The Company has used the net proceeds to rémayportion ofthe 2004 Mortgage Loamot previously
purchased

The 2009 Securitized Mes consist of $175 millioof principal that amortizes during the period beginning in
January 2010 and ending 2019, and $75 milliorof principalthat amortizes during the period beginning in 2019
and ending in 2029.

The Company may prepay the 2009 SecuritizeateBl in whole or in part at any tinefter the second
anniversary of the closing datgrovided it isaccompanied by any applicable prepayment consideration.

The indenture governing th2009 ScuritizedNotes containscovenants and restrictions customary for rated
securitizations including provisions prohibiting the issuers from incurring additional @dedness or further
encumbering their assetd’he 2009 Securitized ddes contain financial covenants that could result in cash being
deposited in a reserve@unt, with such cash being appliedepay the debt.
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ITEM 2. MANAGEMENT®6S DI SCUS SUYSISIOFAFNNBNCMN BONDITION AND
RESULTS OF OPERATIONS

The following discussion should be read in conjunction with the response to Part I, Item 1 of this report and the

consolidated financi al statements oénagdédme riCtobnp abDiys d wnscdiu

Analysis of Financial Condition and Results of Operatin8 MD & 01i) n ¢ | aud2608 FoimnlGK. Any
capitalized terms used but not defined in this Item have the same meaning given to the@0d8 Form 10K.
UnlessthisFon 10Q i ndi cat es ot her wi se or the context requires,
or fAuso as us@mferitorCrovrhOastle IftermationallCorp. and its subsidiaries

General Overview

Overview

As of June 302009 we owned, leased or managedexcess 024,000 towersfor wireless communications
Revenues generated from our core site rental business repre82¥ted our secondquarter2009 consolidated
revenues, of whicl®5% was attributable t@ur CCUSA operatingsegment. The vast majority of our site rental
revenuess of a recurring nature and $ieeen contracted for in a prior year.

The following are certain highlights of our business fundamentals:

potential growth resulting from wireless network expansion

site rental revenugeunder longterm leases witkbontractuakscalations

revenues predominately from large wireless carriers;

majority of land under our towers under letggm control;

relatively fixed tower operating costs

high incremental marginand cash flowon organic revenue growth

minimal sustaining capital expenditure requiremgnts

vast majorityof debt ha contractuamatuiti esafter five years antlas fixed rate couponsand
significant cash flowfrom operations

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

Our long-term strategyis to increasestockholder value 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

91 to organically grow revenues and cash flowsrfrour towers by ctocating additional tenants on our
towers; and

9 to allocate capital efficientl{in no particular orderpurchase our own common stock, enter into strategic
tower acquisitions, acquire the land on which towers are locagdeGtively onstruct or acquire towers
and distributed antenna systemispprove and structurally enhance our existing towers, and purchase
redeemor refinanceour debt or preferred stogk See alsofiltem 2. MD&AS Liquidity and Capital
Resources

Our long-term strategy is based on our belief that opportunities will be created by the expmédued
growth in the wirelesscommunications industry, which depengsedominatelyon the demand for wireless
telephony and data services by consumeks. a result ofsuch epected 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 towanée expect that new tenant atiloins or modifications
of existing installations (coll ect i wheolldgresulteénfsignificaatd t o
incremental cash flow due the relatively fixedcosts to operate @wer (which tend to increase at approximately
the rate of inflation)

As mentioned in our 2008 Form K] our site rental revenues typically result from ldegm contracts with (1)
initial terms of five to fifteen years, (2) multiple renewal periods at the option of the tenant of five to ®eaaar
and (3) contractual escalators of the rental price. More recently, we have been able to successfullyupegntiate
fifteen year terms for both initial and renewal periods for certain of our customers and are endeavoring to continue
that trend.
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In March 2009, we entered into an agreement to provide certain management, construction and acquisition
services for a third party as to certain tower opportunities in the United States for a period of 24 months. The
arrangement should permit usrmintan our construction and acquisition capacities and expertise and further our
good relationships with certain major customers with limited capital commitments and experakticesuch
towers.

The following is a discussion of certain recent evevitich may impact our businesnd our strategyr the
wireless communicatiorindustry.

1 Consumers increased their use of wireless voice and data services according to the CTIA U.S. wireless
industry survey issued on April 1, 2009.

3 Wireless data service revenufes 2008 weremore than $3dillion, which represents a yeaweryear
increase of 39%;

3 Wireless users totaled70 million as of December 31, 20Q8which represents a yeaveryear
increase ofiearly15 million subscribersor 6%; and

3 Minutes of useexceeded 2.2 trillion for 2008, which represented a y@ryear increase of nearly
4%.

1 In January 2009, Verizon Wireless completed the acquisition of Alltel Corp., a provider of wireless
services to primarily rural markets. We do not expect lease tatime$ from duplicate or overlapping
networks as a result of this acquisition to have a material adverse affect on our results.

1 The challenging credit markets and global economic recession continued durifigsttinalf of 2009.
Although the credit mar&ts improvedsomewhatduring 2009from the fourth quarter of 200&s seen in
thedecreas incredit spreads and improved liquiditythe market plageghe extent and length dfi¢ global
economic recession difficult to predict. The following is a disission of the potential impact on us from
the credit markets arglobal economic recession
3 Historically, aggregate capital spending and the associated demand for our towers by wireless

communication companies have been relatively stable over the lasalsgears, 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, which has historically
been the predominate drivef demand for our towers over the letegm. Consequently, we currently

do not anticipate angegativeimpact on our revenues or a material reduction in tenant additions over
the foreseeable future In addition, we expect site rental revenues for 2008etween $520 billion

and $1530 billion, representing growth rates from 2008 of betw8#nand9%.

3 As seen in our issuarngef debt during 2009our borrowing costs onhesenew debt issuancesre
higher tharon our existing deltwhich hasnegativelyimpacedour cash flows. Unless credit markets
improve, our prospective debt refinancings will likely have higher cibsts the debt we recently
refinanced In light of the current challenges in the credit marke¢gjinning in the fourth quarter of
2008 we havereducel our discretionary capital expenditures in ortteretire our indebtednessOver
the nearterm, we expect to continue to invest the majority of our available cash toward the retirement
of debt and resume discretionary investments depgngipon the credit environmenSeeriltem 2.
MD&AGS Liquidity and Capital Resources

ConsolidatedResults of Operations

The following discussion of our result§ operations should be read gonjunctionwith our condensed
consolidated financial statemts and ouP008Form 16K. The following discussion of our results of operations is
based ornour consolidatedfinancial statements prepared in accordance VB#HAP, which requiresus to make
estimates and judgments that affect the reported amountsiifa 2. MD&AJ Accounting and Reporting
Mattersd Critical Accounting Policies and Estimatesind note 1 to ouconsolidated financial statements on our
2008Form 10K).
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Comparison ofconsolidated Results

The following information is derived from our histcel consolidatedstatements obperations for the periods

indicated.

Net revenues:
Site rental........vvvvveriiiiiiiiiinnreeeerrererr
Network services and Other.........cccceeeeeeiieeieiinnnes

Operating expenses:
Costs of operatioifa):
Site rental........evveeeeeeiiiieiiccreeeevee s
Network services and other............cccvvvvvvvnnnnn.

Total costs of operations..............ccccvvvveeen..
General and administrative..........ccccceevvvvvvvveeen..
Asset writedown charges...........ccccovvvieeevieennnee.
Acquisition and mtegration COStS..........cccceevruveennn.
Depreciation, amortization and accretion...........

Operating iNCome (I0SS)......cccvvvvrerriiieeeiieeenieee e
Interest expense arasnortization of deferred financin

Gains (losses) on purchases and redemption of.dek
Net gain (loss) in interest rate Swaps.............ccc.eee....
Interest anather income (EXPENSE).......coccvveevrvneen.

Income (loss) beforicome taxes..........ccccvvvvveeeeeennn,
Benefit (provision) for income taxes.............cccvvveeee..

Net iINCOMEIOSY...uvveeeiiiiieeiie e
Less: Net income(loss)attributable to the
noncontrolling iNterest............cccceevivveesvceeniineeen.

Three Months Ended
June 3Q 2008

Three Months Ended
June 3Q 2009

Net income (lossattributable to CCIC stockholders. $ 60,339

*. Percentage is not meaningful

(a) Exclusiveof depreciationamortization and accreti@hown separately.
(b) Inclusive of thampactof foreign exchange rate fluctuationSeefitem 2ZMD & A" Compar i son
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Percent Percent
of Net of Net Percent
Amount Revenues Amount Revenues Changgb)
(Dollars in thousandg
348,523 92% $ 376444 92% 8%
30,990 8% 33,430 8% 8%
379,513 100% 409,874 100% 8%
113,746 33% 113,382 30%
21,820 70% 21,009 63% (4%
135,566 36% 134,391 33% D)%
38,492 10% 38,102 9% (D)%
4,993 1% 7,295 2% 46%
o} o} ‘ ‘ *
131,896 35% 131,597 32%
68,566 18% 98,489 24% 44%
(88,757 (23)% (110,259 27% 24%
' ' (98,676 29% *
(59,529 (15)% *
206 3,249 1% *
(19,989 (5)% (166,716 (41)% *
80,324 21% 54,949 14% (32%
60,339 16% (111,763 27% *
(349 *
16% $(111,418 (27% *
of Operating

Segment



Net revenues:
Site rental.........cceeeeeiiiiiee e
Network services and Other..........ccceeeeeeeiieiiiinnnes

Operating expenses:
Costs of operatioita):
Site rental.........cceeeeeieiiiiieccceee e
Network services and other...............ccovevvnnnnn.

Total costs of operations...............cccvvvveene..
General and administrative..........cccccceeeeeiiieennn.
Asset writedown charges...........ccccovvvieeiiiveennnee.
Acquisition and mtegration COStS..........ccccevrveennn.
Depreciation, amortization and accretion...........

Operating iNCome (I0SS)......cceeiviverriiiieeiieeeniiee e
Interest expense arasnortization of deferred financin

Gains (losses) on purchases and redemption of.dek
Net gain (loss) in interest rate swaps.............ccc.eee....
Interestand other income (EXPENSE).........ccvveerrvneen.

Income (loss) before income taxes........ccccoovvveeeenen,
Benefit (provision) for income taxes.............cccvvveeee..

Net INCONE (I0SS)........uuvieiieeeieiiiiiee e
Less: Net income (loss) attributable to the
noncontrolling iNterest............ccccevvvvveeiiccennineeen.

Six Months Ended
June 3Q 2008

Six Months Ended
June 3Q 2009

Net income (lossattributable to CCIC stockholders. $ 47,166

*. Percentage is not meaningful

(a) Exclusive of depreciatiommortization and accretion shown separately.
(b) Inclusive of the impact of foreign exchange rate fluctuations.fiSe¢ e m 2 .

MD&A"  Compari son

Percent Percent
of Net of Net Percent
Amount Revenues Amount Revenues Changgb)
(Dollars in thousandg
$ 693,556 92% $744,111 92% 7%
56,578 8% 68,673 8% 21%
750,134 100% 812,784 100% 8%
226,126 33% 223,080 30% D%
40,231 71% 43,070 63% 7%
266,357 36% 266,150 33% '
73,478 10% 74,739 9% 2%
6,297 1% 11,36 1% 81%
2,504 o} ‘ ‘ *
263,929 35% 264,773 33%
137,569 18% 195,736 24% 42%
(177,902 (23)% (215,837 27% 21%
' ' (85,326 (10% *
(55,733 (N% *
2,516 3,003 ' 19%
(37,817 5)% (158,157% (20% *
84,983 11% 56,440 7% (34%
47,166 6 % (101,71% (13)% *
(879 *
6 % $(100,84) (13)% *

of Operating

SecondQuarter 2008 and 2009 Our consolidated results of operatidios the secondquarter 0f2008 and
2009 respectively,consist predominately of our CCUSA segment, which accounted(fpr94% and 95% of
consolidatechetrevenues, (2P4% and 95% of consolicited gross margins, and (B)6% and 99% of netincome
(los9 attributable to CCIC stockholdersOur operating segment results, including CCUSA, are discussed below
(seefiltem 2.MD&AS Comparison of Operating Segmed)ts

First Half 2008 and 2009. Our corsolidated results of operatiorfer the first half of 2008 and 2009,
respectivelyconsist predominately of our CCUSA segment, which accounted &% and95% of consolidated
net revenues, (2)93% and 95% of consolidated gross margins, and )1% and97% of net income (loss)
attributable to CCIC stockholdersOur operating segment results, including CCUSA, are discussed below (see
filtem 2.MD&AS Comparison of Operating Segmeiijts

Comparison of Operating Segments

Our reportable operating segmefus the secondquarter of2009are () CCUSA, primarily consisting our
U.S.(including Puerto Ricojower operationsand(2) CCAL, our Australian tower operationur financial results

are reported to management andtbardof directorsin this mamer.

See notel0 to our condensedonsolidated financial statements for segment resalisdefinition of Adjusted
EBITDA, and a reconciliation of net income (lossgiributable to CCIC stockholdets Adjusted EBITDA

Our measurement of profit orde currently used to evaluaiar operating performance and operating segments
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is earnings before interest, taxes, depreciation, amortization and accretion, as adpustedeasure of Adjusted
EBITDA may not be comparable to similarly titted measurestbér companies, including companies in the tower
sector and is not a measure of performance calculated in accordance with. GRdjsted EBITDA is discussed
further undeffiltem 2.MD&AJ Accounting and Reporting MattérsNonGAAP Financial Measures

CCUSAG SecondQuarter 2008 and 2000

Net revenues for theecondquarter 0f2009increasd by $34.6 million, or 10%, from the same period in the
prior year This increase in net reversserimarily resulted from an increase in site rental revenué28f6million,
or 9%, for the same periodThis increase in site rental revenues was driven primarilflpyew tenant additions
across our entire portfolio inclusive of straidime accounting for certain lease escalations, (2) impact of straight
line accourihg from renewal of customer leases, (3) escalations net of the impact of direghtcounting, and
(4) cancelatios of customer leasesTenant additions were influenced by the previously mentioned growth in the
wireless communications industry.

Network servicesand other revenues for teecondquarter 0f2009increased by5.1 million, or 19%, from the
same period in the prior yeaflhe increase in network servicand otherevenuegeflects thequartely volatility
andvariable nature of the heork services business as these revenues are not undeetongontract

Site rental gross margirfer the secondquarter 0f2009 increasd by $29.1 million, or 13%, from the same
period in the prior year The increase in the site rental gross mewrgiasrelated to the previously mention886
increase in site rental revenues primarily drivertdnantadditions. Site rental gross marginsageercentage of site
rental revenues faecondquarter of2009increasedy threepercentage poistto 70%,from the same period in the
prior yearprimarily as a result of thkigh incremental margins associated with tenant additioren the relatively
fixed costs to operate a toweThe $29.1million incremental margin represeri8% of the related increada site
rental revenues.

General and administrative expenses forgeeondquarter of2009increasedoy $0.2 million from thesame
period in the prior yearbut decreased to 9% of net revenues fid@% General and administrative expenses
inclusive of stockbased compensation chargas discussed further inote 11 to our condensedconsolidated
financial statementsThe increase in general and administrative expenses was primarily due to the increase in stock
based compensatiaand salary and empfee benefitspartially offset bycostmanagement initiativesTypically,
our general and administrative expenses do not significantly increase as a result efotsiao of additional
tenants on our towers.

Adjusted EBITDA for thesecondquarter ® 2009increasd by $35.7 million, or 18%, from thesame period in
the prior year Adjusted EBITDA was positively impacted bige growth in our site rentadnd serviceousinesss
including the highincrementamargin on thenewtenant additions

Depredation, amortization and accretion for teecondquarterof 2009increasedy $1.1 million, or 1%, from
the same period in the prior yearThe small increase is consistent witte movement irour fixed assets and
intangible assetwhich did not materidl) change between theecondquarter of 2008nd the secondquarter of
2009

During the second quarter @D09, we refinanced our 200@rtgageloan in order to extend the maturity of our
debt portfolio. As a result of purchasing agatly retiringthe 2006 mortgageloan we incurred a net loss 098.3
million for the second quarter of 20@€clusive of the make whole paymenthe increase in interest expense and
amortization ofdeferred financing costs 0f2%.8 million, or 25%, from the second quart®f 2008 to 2009
predominately resulted from refinancing our deloring the first half of 2009vith new debt that has higher
borrowing costs. The refinancing of the 2006wrtgageloan did not qualifyffor hedge accounting as the actual
refinancing was noconsistent with that anticipated as part of hedge accouyntihigh resulted in discontinuing
hedge accounting and reclassificatioha loss of $133 million from accumulated other comprehensive income
(loss)to earnings in the second quarter of 200%isToss was partially offset by gains on interest rate swaps that
resulted from a decrease in the liability for those swaps not subject to hedge accounting. For a further discussion of
the debt refinancing and the interest rate swaps seémoteur codensed consolidated financial statemgifiittem
2. MD&A-Liquidity and Capital Resourcés a heth 3. @Quantitative and Qualitative Disclosures About Market
Rislo .
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The benefit (provision) for income taxes for teecondquarter of2009 was a benefit 0f$55.2 million,
representing decreasef $25.7million from the same period in the prior yedrhe benefit for income taxes for the
second quarter of 2008 is inclusive of tax benefits of $74.9 million resulting from the completion of the IRS
examinatiorof our U.S. federal tax return for 200&he benefit for income taxes for tkecondguarter of 2009s
inclusive of a$5.2million reversal of state tax valuation allowasc& he effective tax rate for treecondquarter of
2009 differs from the federatatutory rate predominately due to these state tax benefits.

Net income (loss) attributable to CCIC stockholders for the second quarter of 2009 was a 1d€3ah#lion
inclusive of (1) net losses from purchases aady retirementof debt of $8.7 million and (2) net losses from
interest rate swaps ob$.5million. Net income (loss) attributable to CCIC stockholders for the second quarter of
2008 was income of@Bl.1 million inclusive of tax benefits of $74.9 million resulting from the completban IRS
examination. The change from net income to net loss was predominately due to (1) the previously mentioned
charges and benefigad(2) the previously mentioned increase in interest expens2lo8 fillion, andarepartially
offset by(3) growthin our core site rental business.

CCUSAOJ First half 2008 and 2009

Net revenues for théirst half of 2009increasd by $71.2 million, or 10%, from the same period in the prior
year. This increase in net revenues primarily resulted from an increasiteirental revenues &56.5million, or
9%, for the same period.This increase in site rental revenues was driven primarilylpyew tenant additions
across our entire portfolio inclusive of straidime accounting for certain lease escalations,irtg)act of straight
line accounting from renewal of customer leases, (3) escalations net of the impact of-ltigbtounting, and
(4) cancelatios of customer leasesTenant additions were influenced by the previously mentioned growth in the
wirelesscommunications industry.

Network servicesand other revenues for thiest half of 2009increased by$14.7 million, or 29%, from the
same period in the prior yeailhe increase in network servicaad otherevenues reflects the quarterly volatility
and variable nature of the network services business as these revenues are not wbelen lomgtract

Site rental gross margirier thefirst half of 2009increasd by $57.5million, or 13%, from the same period in
the prior year. The increase in thige rental gross margins was related to the previously menti#eadcrease in
site rental revenues primarily driven by tenant additioB#e rental gross margins as a percentage of site rental
revenues fofirst half of 2009 increased by three pertage points, to 70%, from the same period in the prior year
primarily as a result of the high incremental margins associated with tenant additions given the relatively fixed costs
to operate a tower. THBE57.5 million incremental margin represent2% of the related increase in site rental
revenues.

General and administrative expenses for the first ha00Bincreased by2.5million, or 4%, from the same
period in the prior year. General and administrative expenses are inclusive dbaseckcompesation charges as
discussed further in notél to our condensed consolidated financial statemeftle increase in general and
administrative expenses was primarily due to the increase in-s&seld compensation and salary and employee
benefits partialy offset by the realization of certain coshanagement initiatives In addition, general and
administrative expenses were 9% of net revenues for both the first half of 2008 andT3@d%lly, our general
and administrative expenses do not significairitrease as a result of the-logation of additional tenants on our
towers.

Adjusted EBITDA for thefirst half of 2009increasd by $69.5 million, or 17%, from the same period in the
prior year Adjusted EBITDA was positively impacted by the growthour site rental business including the high
incremental margin on the tenant additions.

Depreciation, amortization and accretion for fist half of 2009increasedy $1.8 million, or 1%, from the
same period in the prior yealhe small increasesiconsistent with the movement in our fixed assets and intangible
assets which did not materially change betweefitsiechalf of 2008 and 2009.

During the first half 0f2009, we refinanced our 2006ortgageloan in order to extend the maturity of alebt
portfolio. As a result of purchasing ararly retiringthe 2006mortgageloan we incurred a net loss 018%.7
million for the first half of 2009inclusive of the make whole paymeniThe increase in interest expense and
amortization ofdeferred fimncing costs of 3.6 million, or 22%, from thefirst half of 2008 to 2009 predominately
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resulted from refinancing our debt with new debt that has higher borrowing cblesrefinancing of the 2006
mortgageloan did not qualifyfor hedge accounting aselactual refinancing was not consistent with that anticipated

as part of hedge accountinghich resulted in discontinuing hedge accounting and recfassi$133 million from

AOCI to earnings in the second quarter of 2009. This loss was partially lojfggtins on interest rate swaps that
resulted from a decrease in the liability for those swaps not subject to hedge accounting. For a further discussion of
the debt refinancing and the interest rate swaps seémoteur condensed consolidated finansi@tementsiltem

2. MD&A-Liquidity and Capital Resourcés a hedh 3. Quantitative and Qualitative Disclosures About Market

Rislo .

The benefit (provision) for income taxes for the first halk@b9was a benefit 0$57.0million, representing a
deceaseof $29.1million from the same period in the prior yeafFhe benefit for income taxes for the first half of
2038 is inclusive of tax benefits of $74.9 million resulting from the completion of the IRS examination of our U.S.
federal tax return from 2ZBt. The benefit for income taxes for tfiest half of 2009 is inclusive of 10.5million
reversal of state tax valuation allowances. The effective tax rate féirghbalf of 2009 differs from the federal
statutory rate predominately due to thesgestax benefits.

Net income (loss) attributable to CCIC stockholders for fitgt half of 2009 was a loss 0f98.0 million,
inclusive of (1) net loss from purchases arehrly retirementof debt of $5.3 million and (2) net losses from
interest ratewaps of $5.7 million. Net income (loss) attributable to CCIC stockholders forfitise half of 2008
was income of $2.5 million, inclusive of tax benefits of $74.9 million resulting from the completion of an IRS
examination. The change from net incotoenet loss was predominately due to (1) the previously mentioned
charges and benefiggd(2) the previously mentioned increase in interest expensgdob fhillion, andare partially
offset by(3) growth in our core site rental business.

CCAL® SecondQuarter 208 and200

The increases and decreases betweerseébendquarter 0f2008 and 2009 were inclusive of exchange rate
fluctuations. The average exchange rait Australian dollars to U.S dollafer the secondquarter 0f2009 was
approximately0.76 a decreas®f 19% from approximately0.94for the same period in the prior yedBeefiltem 3.
Quantitative and Qualitative Disclosures About Market Risk

Total net revenues for treecondquarter 0f2009decreasedby $4.3 million, or 18%, from thesarne period in
the prior year Site rental revenues for the second quarter of 2009 decreased by $1.6 mili&#),foom the same
period in the prior yearThe decrease in the exchange rate negatively impacted net res@duste rental revenues
by appraimately $4.7 million and $4.3 million, respectivelyand accanted for a decline of 20% and?%,
respectively, for the second quarter of 2009 from the same period in the priofTyeampact of exchange rates on
net revenueand site rental revenuegere partly mitigated byariousotherfactors including newtenant additions
on our towers and towers acquired after seeondquarter of2008 Tenant additions were influenced by the
continued development of several 3G networks in Australia.

Adjusted BITDA for the secondquarter of2009decreasd by $1.9 million, or 16%, from thesame period in
the prior year Adjusted EBITDAwas negativelyimpacted by theexchange rate fluctuationsSite rental gross
marginsdecreasedby $0.8 million, or 6%, for the secondquarter 0f2009 from $13.3million. Site rental gross
margins as a percentage of site rental revemogeased by two percentage points to 70% from the same period in
the prior year

Net income (o0s9 attributable to CCIC stockholdefer the secondquarter of2009 was a net loss of $1.1
million, compared to a ndbss of $3.7 million for the secondquarter 0f2008 The decreasan net loss was
primarily driven by(1) a decrease in interest expense and amortization of deferred financisigfch3t3 million,
the majority of which igdlue toa decrease in the variable interest rate ofiot@rcompanydebt and (2) exchange
rate fluctuations

CCALJ First half2008 and 20®

The increases and decreases betweenfitbe half of 2008 and 2009 were inclusive of exchange rate
fluctuations. The average exchange rate for the first halR@®9was approximately.71, adecreas®f 23% from
approximately0.92 for the same period in the prior yeageefiltem 3.Quantitative and Qualitative Disclosures
About Market Risk
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Total net revenues for the first half 2009decreasedy $8.6million, or 18%,from the same period in the prior
year. This decrease in net revenues primarily resulted from a decrease in site rental revenues of $6.0 million, or
15%, from the same period in the prior yeafhe decrease in the exchange rate negatively impacted net revenues
and site rental revenuby approximately$11.3million and $10.4 million, respectiveland accounted for a decline
of 24% and 25%, respectivelfgr the six months of 2009 from the same period in the prior. y&ae impact of
exchange rates on net revenaesl site rental revenuagere partly mitigated by various other factors, including
new tenant additions on our towers and towers acquired thiéefirst half of 2008. Tenant additions were
influenced by the continued development of several 3G networks in Australia.

Adjusted EBITDA for thefirst half of 2009 decreasd by $4.2 million, or 17%, from the same period in the
prior year Adjusted EBTDA was negativelyimpacted byexchange ratéluctuations Site rental gross margins
decreasedtyy $3.8 million, or 13%,to 71% of site rental revenuefor the half of 2009 from $28.6million, or 70%
of site rental revenuder thefirst half of 2008

Net income (lossattributable to CCIC stockholdefsr the first half of2009was a net loss d82.9 million,
compared to a net loss 058 million in the first half 0f2008 Thedecreasén net loss was primarily driven ki)
decrease in interest panse and amortization of deferred financing cost8509 million, the majority of which is
due toa decrease in the variable interest rate ofit@ercompanydebt and(2) exchange ratfluctuations

Liquidity and Capital Resources

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
operations have exceeded ousltinterest payments and sustaining capital expenditures and provided us with cash
available for discretionary investments. We seek to allocate the cash produced by our operations in a manner that
will enhance per share operating results. Given the mucenditions in the credit markets, we currently expect to
limit our discretionary investments and use the majority of our cash to purchase or repay @mnddsébttle our
interest rate swapsHistorically, we invested our available cash in discretipimarestments such as those discussed
i nltenfi 1. BusinessStrategy0 whi ch we expect to resume in the future
and availability of liquidity in the capital markets.

Liquidity Position. The following is a summary obur capitalization and liquidity position. Séel t & m
Quantitative and Qual it at ianeknoteitosooricamdensedmrsolidatedfinanciaMa r k e t
statements for additional information regarding our debt.

June 3Q 2009Pro Forma(a)
(In thousands of dollars)

Cashand cash equivalerfly...............oooi e $ 176,914
Undrawnrevolver availability...............cooooi e 188,000
01T o R 6,123,154
Redeemabl@referr@dstOCK............oui it 315,190
CCICE ockhol de.r.s.f..e.g.Udut Y 2,919,842

(@ Pro forma forthe issuance &009 secutized notesand the repayment aride purchases of debt duly 2009.
(b) Exclusive of$195.9million of restricted cash.

DebtMaturitiesand Recent Eventsn light of the global economic recession and the current challenging credit
markets, v havetaken the following actions textend and laddesur debt maturities angktire our debtwith cash
flows from operations.

1 We havereducd discretionary capital expenditures in order to increase liquidity avaitalietire our
debt Of the nearly $550million of cash flows from operating activities that we currently expect to
generate during full year 2009, we currently expect to rosghly $175 million of such cash flow on
capital expenditures, although ocactualaggregate capital expenditures may dreater than or less than
thisamountdepending upon several factors, including the availability of financing.

1 In January 2009, we issued %¥nior notes due in 2015 and received net proceeds95F million. As
discussed herein, we hapeedominatly used the net proceedsgarchase and repayportion ofour 2006
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mortgage loan, purchaseportion of the2004 mortgage loan, ancepay our revolving credit facilitySee
filtem2. MD&A" Li qui di ty and Eimapcing ActivitieR rsadunthre digcession of these
9% senior notes.

1 In April 2009, we issued 7.75% secured notes due in 2017 and received net proceeds of $1.15 billion. As
discussed herein, we have used the net procakugy with other caslo repay th&006mortgage loan.

1 InJuly2009, we issued 20C&curitizednoteswith a weighteeaverage rate of 7% at parand received net
proceeds of $46.3million. As discussed herein, we have used the net proceeds to repaytibe of the
2004 mortgageloannot previously purchased

1 During the first four months of 2009, we purchased a portion of2006 mortgage loan and repaid the
remaining balance in April 2008sing an aggregate 1363 billion of cash to effect these purchases and
repaymentexclusive of accrued interesburing the first four monthsof 2009, we purchaseal portionof
our 2004 mortgage loarand repaid the remaining balance in July 20@8ingan aggregat&293.8million
of cash (excluding accrued interesfpuring the second quarter of 2009 and July 2009, we puzdhas
aggregate $196.2 million of tower revenue notes for $197.8 million in ckshddition, during the first
quarter of 2009, we repaid our revolving credit facility.

These efforts toepayandrefinanceour debt are being undertaken to prudentlyagge our liquidity as a result
of the global economic recession and the current credit environiéamalsoplan on endeavoring to refinantiee
tower revenue notes with new dedrt orbefore thé@ anticipated repayment or maturityates. Our ability toobtain
borrowings that are securitized by tower cash 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 toefinance our debt with similar instruments, we may explore other forms of financing, which may
include other forms of debt or issuances of equity or equity related secusiges. | t 2 MD&AJ Liquidity and
Capital Resourceds Factors Affecting Sourced hiquidity.0

As a result of these actions, we havéinenceda significant amount of our dehthereby extenidg the
weightedaverage maturity of our debhdladdering the maturities while prudently managing ewetage ratio and
cost of deht We do notanticipate thaeed to access the capital marketsefinance our existing defur five years
although we plan on endeavoring to refinance the tower revenueamotebefore their anticipated repayment dates
in 2010 and 2011 Our debt and prefead stock maturities as of June 30, 200® forma for the issuance of the
2009 securitized notes and the repayment and purchases of debt in Ju))ag®8@mmarized as follows:

1 Over the next twelve months we havedebt maturities other than princlgaayments on amortizing debt
In addition, our undrawn revolving credit agreement expires in January 2010.
1 Our 2009 securitized notes ($250 million) issued in July 2009 fully amortize during the period beginning
January 2010 and ending inZ80
1 We are rquired to redeem all outstanding shares of our 6.25% convertible preferred stock in August 2012
for approximately $318.0 million in cash.
1 Our debt maturities include a term loan ($606.1 millidngin 2014. Based on our existing cash and
anticipatedcashflow from operations, we do not anticipate the need to access the capital markets to
refinance our existing debt until 2014 when the term loan matures, but we may access the capital markets
sooner depending upon the state of the capital markets andilityrtatobtain financing at commercially
reasonable terms.
Our 9%senior notes ($900.0 million) issued in January 2009 are due in 2015.
Our 7.75%securednotes ($1.2 billion) issued in April 2009 are due in 2017.
Our tower revenue notes (totaling $diillion) have final maturities in 2035 and 2036. However, if our
tower revenue notes are not repaid in full by their anticipated repayment dates (Junes 2@ 1illion or
November 2011 $ 1 . 55 ) thénltHeiinterest rates increase by approximately 5% per aftoum
betweerapproximatelyl0%to 11%)and then substantially all of the cash flows of the subsidiaries issuing
the tower revenue notes (Excess Cilstw as defined in the tower revenue notes indenture) will be used to
repay principal. The Excess Cash Flow of the issuers of the tower revenue notes was approximately $390
million for the annualized quarter ended June 30, 2009, representing approxitaaiehirds of our
consolidated cash flows from operations for 2008hould this occyrwe anticipate having sufficient
liquidity to operate ouexistingbusiness with no impact to our operations.

=a =4 =4

Longterm Strategy. Our longterm strategy contempkes funding our discretionary investments primarily with
operating cash flows and, in certain instances, potential future debt financings and issuances of equity or equity
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related securities. Over the lotgym, we may continue to increase our debnhominal dollarsif we realize
anticipated future growth in our operating cash flows in order to maintain debt leverage that we believe is
appropriate to drive lorterm stockholder value. The amount of future debt financings is influenced by such factors
as (1) the availability of financing at attractive rates, particularly in light of the current economic and credit
environment, (2) our belief in the potential letegm return of our previously mentioned discretionary investments,

(3) selfimposed limits suclas our targeted leverage ratio of generally five to seven times Adjusted EBITDA and
interest coverage ratio of Adjusted EBITDA to interest expense of at least two times, and (4) our restrictive debt
covenants, discussed further below.

Summary Cash Flownformation

A summary of our cash flows is as follows:

Six Months Ended June 3Q
2008 2009 Change

(In thousands of dollars)

Net cash provided by (used for):

Operating ACHVITIES.......oiieiiieiieie e rre e e e e e $ 216,111 $ 269,458 $ 53,347
INVESEING ACHVILIES. ... .eeiiiiiiieeeiiiie e eeee e reee e e (201,31% (77,475 123,842
FINANCING ACHVILIES .....eii ittt e 7,359 (9,515 (16874
Effect of exchange rate changes on cash............ccccccooiveeiiiiii . 1,356 (2,698 (4,059
Net increase (decrease) in cash and cash equivalents...............c....ce... $ 23509 $ 179,770 $ 156,261

Operding Activities

The increase in net cash provided by operating activities fofirgtehalf of 2009 of $53.3 million, or 25%,
from 2008 was primarily due to growth in our siterental business. We expect net cash provided by operating
activities forthe year ended December 2009 will begreaterthanthe year ended December 2008, primarily as
a result ofour anticipated growth in our core site rental business. Changes in working capital, and particularly
changes in deferred rental revenues, pregesdnd leases and accrued interest, can have a dramatic impact on our
net cash from operating activities for interim periods, largely due to the timing of payments and receipts.

Investing Activities

Capital ExpendituresA summary of our capital expeitdres is as follows:

Six Months Ended June 3Q

2008 2009 Change
(In thousands of dollars)
Land PUICNASES........ceceiiiiiiieiiiieeeeeeeesiee e vee e e emne s $ 100,572 $ 5,133 $ (95,439
Construction or purchases of tOWESS..........cccceeveeiiiiiceeeennis 57,818 10,741 (47,077
SUSEAINING. ..ce ettt 8,777 10,100 1,323
Tower improvements and Other...........cccccoovviiieenniniiiiieeeeen. 35,267 52,934 17667
L0 = | TP $ 202,434 $ 78,908 $(123526)

As previously mentioned, we have reddicair total capital expenditures from our 2008 levels in orderetore
our debt These reductionm capital expenditureiclude reductions inpurchases of landynd construction and
purchase of towersReductions in capital expenditures related to customer installations are not contemplated.
decisions regarding capital expenditures are influemgethe availability and cost of capital and expected returns
on alternative investments. The following is a discussion of certain aspects of our capital expenditures.

1 Other than sustaining capital expenditures, which we expect to be approxinZaehillidn to $31 million
for the year ended December 31, 2009, our capital expenditures are discretionary and are made with respect
to activities we believe exhibit sufficient potential to improve our f@rgn results of operations on a per
share basis. Wexpect to useoughly $175 million of our cash flow on capital expenditures for full year
2009 with approximately $100 million of our capital expenditures targeted for our existing tower assets
related to customer installations amtatedcapacity improement

1 While we have reduced our purchases of lang ewxpect to continue to extend the terms of ground leases
for land under our towers which requires substantially less liquidity than purchases,adltaodgh we
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may increase our purchases of lanthia future

Financing Activities

9% Senior NotesIn January2009,we issued $90® million principal amount 08% senior notedue 2015n a
public offering pursuant to an indenture These9% senior notesre general obligationsf CCIC, which rank
equally with all existing and future senior detft CCIC. The 9% senior notesre effectively subordinated to all
liabilities (including trade payables) of each subsidiary of oilifse 9% senior notebear interest at a rate of 9.0%
per annum, payable sé&mnnually beginning on July 15, 2009Ve have used a portion of the net proceeds to
purchasepart ofour mortgageloans and repay our revolving credit facilitgee note 5 to our consolidated financial
statements.

The 9% senior notes contain restrietikovenants that are discussediih t 2 mMmMD&A " Li qui di ty
Resources Factors Affecting Sources of Liquidity.o

7.75% Secured NoteOn April 30, 2009,two of ourindirect subsidiaries issued $1.Rlibn principal amount
of 7.75% secured notes due 2qdutsuant to an indenturelrheser.75% secured notesesecured on a first priority
basis by a pledge of the equity interests ofGliarantorsand by certain other assetstbé GuarantorsThe 7.75%
secured notes are obligations of the subsidiariesatbeg obligated under the mogage loarthat wasrepaid. The
7.75% secured notes will not be guaranteed by and will not be obligations of CCIC or any of its subsitiiaries
than the 7.75% Notes Issuers and Guarantditse 7.75% secured notes will be paid solely from the cash flows
generated from operations of the towers held directly and indirectly by the issuers and the Guarhese&75%
secured notebear interest at aate of 7.7%0 per annum, payable quarterly beginning on August 1, 2009. As
discussed herein, we have dsthe net proceeds to rep#ye portion ofour 2006 mortgage loamot previously
purchased See note 5 to our consolidated financial statements.

and

Seefil t2m MD&A  Liqui dity and Capital ResourcdosaFactors

discussion of debt covenants.

2009 Securitized NotesOn July 31, 2009, certainindirect subsidiaries of ours issued $25Wllian principal
amount of2009 securitized otes pursuant to an indentur&uch subsidiaries hold a portion of the U.S. towers

acquired in the Global Signal Merger. The 2009 securitized notes are secured on a first priority basis by a pledge of

the equity interests of the subsidiaries holding stasters and by certain other assets of such subsidiaries. The
2009 securitized notes are not guaranteed by and are not obligations of CCIC or any of its sulmitiatiesn the
2009 Securitized Notes Issuers and the indirect subgidfaours thatis the direct parent of the 2009 Securitized
Notes Issuers We have used the net proceeds to rethayportion ofour 2004 mortgageloan not previously
purchased See note 13 to our consolidated financial statements.

The 2009 securized notes consist of$175 million of principal amountthat amortizes during the period
beginning in January 2010 and ending in 2019, and $75 mdfigmincipal amounthat amortizes during the period
beginning in 2019 and ending in 202%he life of the 2009 securitized mat is substantially longer than the five
year balloon maturities that we previously obtained in the securitization marfket.2009 securitized debt was
rated investment grade with tranche ratings of A2

Seefil t em 2. MD&Ad LiICqpi diaty Rasources’ Factor sforfaf f e
discussion of debt covenants.

Debt Purchasgand RepaymentsThe following is a summary of oyrartial purchasesand repaymets of debt
during thesevenmonths endeduly 31, 2009.

Principal Amount Cash Paid@) Gains (losses)
(In thousands of dollars)
2004 Mortgage Loal) ......c.eovveereeveeieeieeemireesveeevee e $ 293,505 $ 293,777 $  (21%)
2006 Mortgage LOFIE) .......cuveeeeeeeeriiiiiiieieeniiiieeeeeae e 1,550,000 1,634,184 (85,659
2005 Tower Revenue NO(®S..........c.eeeveeeeeeiiiiiiieees 196,236 197,849 (2,330
REVOINBT ...t 219,400 219,400 '
Total PUICHASES........c.ecveeieiie ettt $ 2,259,141 $ 2,345,210 $ (90,179
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(@) Exclusive of accrued interest.

(b) These debt purchases were made by C@&er than by theubsidiariedssuing the debthecause of restrictions upon the subsidiaries
issuing the debt; as a result, the debt remains outstanding at our subsidiaries.

(c) Includes purchases and repayments.

Credit Agreement In January 2009, we amended the revolving credit facility to extend the maturity until
January 201Q@vith atotal revoling commitment to $188 million. We paid an extension fee 09.9 million, but
our credit spreads were not impacted by this amendment. Asef302009, we hatho amounbutstanding under
the revolving credit facility. Availability of the revolvingcredit facility at any timeis determined by certain
financial ratios. We may use the availability under the revolving credit facility for general corporate purposes
which may include financing of capital expenditures, acquisitions, and purasfas@#scommon or preferred stock.
The revolving credit facility bears interest at prime rate or LIBOR plus a credit spread based on our consolidated
leverage ratio.

Interest Rate SwapsWe have used, and may continue to use when we deem prudent, interestaps to
manage and reduce our interest rate riskluding the use of interest rate swaps to hedge the variaibilitgsh
flows from changes in LIBORon anticipatedrefinancing and outstanding variable rate debSee filtem 3.
Quantitative and Qualittive Disclosures About Mark& i s and note5 to our condenseatonsolidated financial
statementgor a further discussion of our interest rate swaps including the potential impact on our cash obligations
and our earningand information concerning intesterate swaps that no longer represent economic hedges

Common StocRctivity. As of December 31, 2008 addne30, 2009, we ha@88.5million and290.8million
common shares outstanding.

Contractual Cash Obligations

The following table summarizes ogpntractual cash obligationglatedto our outstanding borrowings and
interest rate swapas ofJune 30, 200@fter giving effect to (1}he 2009 securitized notéssuedin July 2009 and
(2) the repayments and purchases of debt in July 200@ debt raturities reflect contractual maturity dates and do
not consider the impact dfie principal payments that will commence followithg anticipated repayment dates on
the tower revenue note®©ur other contractual obligations did not materially change ttmramounts disclosed in
our 2008 Form 14&. See footnote (a).

Six Months
Ending
December 31, Years Ending December 31,
SelectedContractual Obligations 2000 2010 2011 2012 2013 Thereafter Totals
(In thousands of dollars)
[D2= o] Y I (o) FS TSR $ 3,250$% 18,415% 23,154% 24,469% 25,222% 6,144,680% 6,239,19C
Interest payments on déhj @) ... . 183,827 412,751 461,219 534,386 533,237 7,974,797 10,100,217
Interest rate SWap(.......coceerveerrveeriinenn. 36,667 133,750 139,569 ' ‘ ‘ 309,986
TOtaAl e $ 233,744% 564,916$% 623,942% 558,855% 558,459% 14,119,477$ 16,649,39:

(@) As previously discussed, if the tower revenue notes are not repaid in full by their anticipated repayment dates (duriéo20dher
2011)then the interest rate increases by an additional approximately 5% per annum and monthly principal payments commeece using th
Excess Cash Flow of the Issuers of the tower revenue notes. The tower revenue notes are presented based on themaarityactual
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 impact of monthly principal payments that would commence using Excess Casle Féswerstbf the
tower revenue notes. The annualized Excess Cash Flow of the Issuers is capgottymately$390 million.

(b) Reflects the quarterly principal infitaents of $1.6 million on théermloans issued in 2007 and the remaining outstanding rendow in
January 2014as well as the principal payments owed under the 2009 securitized rinotegest payments on the floating rate debt are
based on estimated rates in effect duringhiivel quarter of 2009 exclusive of the impact of our interetst savaps.

(c) Our interest rate swaps require cash settlement to or from us in the future. Amounts represent cash settlement Jalue3@s2f09
Seefiltem 3. Quantitative and Qualitative Disclosures About Market Risk

Factors Affecting Sources ofguidity

Holding CompaniesAs holding companies, CCIC and CCOC will require distributions or dividends from their
subsidiaries, or will be forced to use their remaining cash balances, to fund their debt. The terms of the current
indebtedness of theiubsidiaries allow them to distribute cash to their holding companies unless they experience a
deterioration of financial performance.

35



Compliance with Debt Covenant®ur debt obligations contain certain financial covenants with which CCIC or
our subsithries must maintain compliance in order to avoid the imposition of certain restrictions. Various of our
debt obligations also place other restrictions on CCIC or our subsidiaries, including the ability to incur debt and
liens, purchase our securities, kaacapital expenditures, dispose of assets, undertake transactions with affiliates,
make other investments and pay dividen8ge note 5 and 13to ourcondenseaonsolidated financial statements
for further discussion of our debt covenants.

The financid maintenance covenants under debtagreemers; exclusive of cash trap resem@venantsare
as follows:

Covenant Pro forma as of

Debt Requirement June 3Q 2009
Consolidated Leverage Ratio(h)...........ccccevveeeennn, Credit Agreement <8.25 5.6a)
Consolidatedriterest Coverage Ratio(C).............. Credit Agreement >2.00 2.6a)

(@) Proforma forthe issuance of th2009 securitized notesnd the repayment and purchases of deduly 2009

(b) For consolidated CCOC, ratio of ConsolidaTedal Debt (as defined itné credit agreement) to Consolidated Adjusted EBITDA (as
defined in the credit agreement) for the most recent completed quarter multiplied by four.

(c) For consolidated CCIC, ratio of Consolidated Adjusted EBITDA for the most recent completed quariBiechblyi four to Consolidated
Pro forma Debt Servicgas defined in the credit agreement)

Theratios applicable to theash trap reserve covenants under our debt agreements are as follows

Covenant Pro forma as of

Debt Requirement(a) June 3Q 2009
Debt Service Coverage Rati)(...........ccceerrvvreenne. Tower Revenue Notes >1.75 3.0
Debt Service Coverage Rad(..........ccoveerrvvreenne, 2009 Securitized Notes >1.30 2.3
Consolidated Fixed Charge Coverage Ratia(d). 7.75% Secured Notes >1.35 2.5

(@) The 2009 securitized notesndtower revenue notealso have amortization coverage thresholds of 1.15 and 1.45, respectieelyhe
7.75% secured notes, if the Consolidated Fixedrgh&overage Ratio is equi or less than 1.20 and the aggregate amount of cash
deposited in the reser account exceeds $100.0 million, the issuing subsidiaries will be required to commence an offer to purchase the
7.75% secured notes using the cash in the reserve account.

(b) Ratio of Net Cash Flow (as defined in ttwver revenue noteimdenture) to theamount of interest to be paid over the succeeding
months.

(c) Ratio of Net Cash Flow (as defined in tB809 securitized notes agreementto the amount of interest required to be paid over the
succeedind.2 months.

(d) Ratio of Net Cash Flow (as defithén the 7.75%securednotesindenture) to the amount of interest required to be paid over the succeeding
12 months.

The 9% senior notesontain restrictive covenants with which we and restricted subsidiaries must comply
subject to a number of excépts and qualificationsncluding restrictions oour ability to incur incremental debt,
issue preferred stock, guarantee debt, pay dividends, repurchase our capital stock, use assets as security in other
transactions, sell assets or merge with or inteelotompanies, and make certain investmer@ertain of these
covenants are not applicable if there is no event of default and if the ratio of our Consolidated Debt (as defined in
the 9% senior notes indenture) to our Adjusted Consolidated Cash Flowdefa®ed in the9% senior notes
indenture) is less than 7.0 to01 Our Consolidated Debt to Adjusted Consolidated Cash Flagadiimes, as of
June 30 2009pro forma forthe issuance of th2009 securitized noteend the repayment and purchases of debt
July200Q2 The 9% senior notes do not contain any financial maintenance covenant.

Factors that are I|likely to determine our subsidiar.
covenants include their (1) financial performance, (2) leeélndebtedness, and (3) debt service requirements.
Given the current level of indebtedness of our subsidiaries, the primary risk of a debt covenant violation would be
from a deterioration of a subsi di ar tiodeccufintheafatwdagab 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 under theszsfacilities
long as the covenant violation continues. Any such early principal payments would have to be made from our
existing cash balances or cash from operations. If our subsidiaries that issued the tower revenue notes and mortgage
loans were to default ohe 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 violations; andeldagpon our current expectations, we believe our operating
results will be sufficient to comply with our debt covenants.
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Financial Performance of Our Subsidiarie#\ factor affecting our continued generation of cash flows from
operating activities is auability to maintain our existing recurring site rental revenues and to convert those revenues
into operating cash flows by efficiently managing our operating costs. Our ability to service (pay principal and cash
interest) or refinance our current delidligations and obtain additional debt will depend on our future financial
performance, which, to a certain extent, is subject to various factors that are beyond our control as discussed further
herein and iriltem 1ARi s k F encoar 200&Farm 1&.

Levels of Indebtedness and Debt Service Requireménisability to obtain cash financing in the form of debt
instruments, preferred stock or common stock in the capital markets depends on, among other things, general
economic conditions, conditions dig wireless industry, wireless carrier consolidation or network sharing, new
technologies, our financial performance and the state of the capital matiisugh we should not need to access
the capital marketto refinance our existing deldr five years, we anticipate refinanciraur tower revenuaotes
that contain anticipated repayment dates in 2010 and. ZDhdre can be no assurances we will be able to efifgct
anticipated financing on commercially reasonable terms or on terms, includingesfifict to interest rates, as
favorable as our current debt and preferred stock. Assuming we meet certain financial ratios, we have the ability
under our debt instruments to incur additional indebtedness, and any additional indebtedness we incur could
exa@rbate our liquidity risks.

If we are unable to refinance or renegotiate our 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
obligafons under our convertible preferred stock or fund our planned capital expendilaresch an event, we
could face substantial liquidity issues and might be required to issue equity securities or securities convertible into
equity securities, or sell s of our assets to meet our debt payment obligations. Failure to refinance indebtedness
when required could result in a default under such indebtedifess: tower revenue notes are not repaid in full by
their anticipated repayment dates (June 201Rarember 2011) then the interest rates increase by approximately
5% per annum 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 tiliseney investmentslin particular, CCIC
and CCOC are holding companies with no operations of their own, and as such will require distributions or
dividends from their subsidiaries to fund their debt.

The current credit environment has resulted intesstntial widening of credit spreads in the market since the
issuance obur tower revenue notesAs we refinance our existing debt or borrow additional debt, changes in our
credit spreads may impact our interest expense and interest coverage ratios.

Accounting and Reporting Matters

Critical Accounting Policiesind Estimates

Our critical accounting policieand estimateare those that we believi) (are most important to the portrayal
of our financial condition and results of operations aBH réquire our most difficult, subjective or complex
judgments, often as a result of the need to make estimates about the effect of matters that are inherently uncertain.
The critical accounting policies and estimagesnot intended to be a comprehensive list @f accounting policies
and estimates. In many cases, the accounting treatment of a particular transaction is specifically digiaede, by
with no need for managementdés judgment in their applic
judgment in the application of accounting principles with respect to particular transad@lansritical accounting
policiesand estimateas of December 32008are describedii | t22 mManagement 6s Discussi on
Financial Condition and Reu |l t s o f aBdie theartotesoto auoconsolidated financial statementsirin
2008Form 10K. Thecritical accountingpoliciesand estimatefor the six months endedune 30 2009have not
changed from thecritical accounting policiedor the yearended December 3008. Additional disclosure
regarding our accounting for lodiyed assets followdelow as well as in note 1 to our condensed financial
statements

Accounting folLong-Lived Assets

We allocate the purchase price of acquisitions ® dhsets acquired and liabilities assumed based on their
estimated fair valuat the date of acquisitionAny purchase price in excess of the net fair value of the assets
acquired and liabilities assumed is allocated to goodwilhe fair value ofthe vat majority of our assets and
liabilities is determinectitherby (1) using estimates of replacement c@&is tangible fixed assets such as towers)
and (2) using discounted cash flow valuation meth@dadis estimatingidentifiable intangibles such as sitental
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contractsand customer relationshigsd abovemarket and belownarket leases).The purchase price allocation
requires subjective estimates that, if incorrectly estimated, could be material to our consolidated financial statements
including the araunt of depreciation, amortization and accretion expense. The determination of the final purchase
price allocation could extend over several quarters resulting in the use of preliminary estimates that are subject to
adjustment until finalized. During 2@0we completed the purchase price allocation for the Global Signal Merger

we had no significant acquisitioris either2008or the six months ended June 2009.

We are required to make subjective assessments as to the useful lives of our tangiblengibteiassets for
purposes of determining depreciati@mortization and accretion expense tliatncorrectly estimatedcould be
material to our consolidated financial statememspreciation expense for our property and equipment is computed
using ttke straighline method over the estimated useful lives of our various classéasngible assets. The
substantial portion of our property and equipment represents the cost of our towerssvapheciated with an
estimated useful life equal to the sheordf(1) 20 years of2) the term of the lease (including optional renesyvédr
the land under the towerThe useful lives of our intangible assets are estimated based on the period for which the
intangible assstwill benefit us The useful Wes for site rental contracts and customer relationships, which
represent approximateB6% of our recognized intangible assets, is limited by the expected likeff the tower,
the primary asset in the asset group. Site rental contracts and customerstafsiane estimated to provide
economic benefits for several decades because of the low rate of customer cancellations and high rate of renewals
experienced to dateHowever, thausefullivesof site rental contracts and customer relationshiedimited to 20
years,which is the maximum depreciable livebthe relatedower assatas a result of the interdependency of the
tower and site rental contracts and customer relationships. Thus, while site rental contracts and customer
relationships are valuebased upon the fair value of the site rental contracts and customer relationships which
includes assumptions regarding both (1) customersd ex
contracts and (2) renewals of the acquired contracts pasbtictual term including exercisable options, the site
rental contracts are amortized over a period not to exceed 20 years as a result of the useful life being limited by the
depreciabldife of the tower.

We record the fair value of obligations to fmem certain asset retirement activities, including requirements,
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 saugeaitive and highly judgmental estimates
such aghose related to: (1) timing of cash flows, (2) future castd (3) discount rates.

We review the carrying values dftangible assetgroperty and equipmerand other londived assets for
impairmen whenever events or changes in circumstances indicate that the carrying amounts may not be recoverable
We poolsite rental contractand customer relationship intangible assetd propertyandequipment into portfolio
groups for purposes of determinitige unit of account for impairment testing because we view towers as portfolios
consistent with both (1) the interdependencies of portfolio of towers and (2) the manner in which towers are traded
in the marketplace Our determination that an adverse evenchange in circumstance has occurred will generally
involve 1) a deterioration in an assetbs f i rRaanshortfalllinaper f or m
assetbds financi al per f or ma @8)cckangs affedngtheeutlity of the dssetDwinga st ed r
2008 and 2009, there were no events or circumstances that caused us to review the carrying vailtzngibler
assets angroperty and equipmerdue in part to our assets performing consityemtith or better tha our
expectations.

If the sum of the estimated future cash flows (undiscounted) &oassetor portfolio, as applicables less
than its carrying amount, an impairment loss is recognikéelasurement of an impairment loss is based on the fair
valueof the assetOur measurement of the fair value of an impaired asset will generally be based on an estimate of
discounted future cash flowsSince the acquired site rental contraatel customer relationshigse expected to
generate cash flow for deczs] the undiscounted cash flows exceed the carrying value of the assetfsJune 30,
2009 the undiscounted cash flowilsom each of the pools of site rental contraatsd customer relationship
intangible assetand property and equipment acquired ie @Global Signal Merger would have to decline by at least
a half in order for the carrying value to exceed such undiscounted cash\WWewsould record impairments in the
future if changes in lonterm market conditionsexpectedfuture operating resultsr the utility of the assets
negatively impact the fair value of our property and equipment and intangible assets.

We test goodwill for impairment on an annual basis, regardless of whether adverse events or changes in

circumstances have occurred:he annal test begins with goodwill and all intangible assets being allocated to
applicable reporting units. Goodwill is then tested using ast®p process that begins with an estimation of fair
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value of the reporting unit using an income approach, which lcmkke present value of expected future cash
flows. The first step is a screen for potential 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 emating segments since
segment management operates their respective tower portfolios as a single n&@workeasurement of the fair

value for goodwill is based on an estimate of discounted future cash flows of the reportinthenihost important
estmates for such calculations g the expected additions of new tenants on our towW2yshe terminal multiple

for our projected cash flowé3) our weightedaverage cost of capitand(4) control premium

On October 12008, we performed our amal goodwill impairment test.The results of this test indicated that
goodwill was not impaired at any of our reporting uni@ur market capitalization wasore than twice the amount
of the aggregate carrying amount of the reporting units akueé 30,2002 Future declines in our sitental
business could result in an impairment of goodvahoperty and equipment and intangible assétsmpairment
were to occur in the future, the calculations to measure the impairment could result in thaffwefittome portion,
to substantially all, of our goodwijlproperty and equipment and intangible assets

Impact of Recently Issued Accounting Standards

In December 2007, the FASB issued SFAS ,16@ich amends Accounting Research Bulldtln. 51 to
estabish accounting and reporting standards for the noncontrolling interest in a subsidiary and for the
deconsolidation of a subsidiar\6FAS 160 clarifies that a noncontrolling interest in a subsidiary is an ownership
interest in the consolidated entity tistould be reported as equity in the consolidated financial statements. SFAS
160 requires consolidated net income to be reported at amounts that include the amounts attributable to both the
parent and the noncontrolling intere€dn January 1, 2009ve adopted the provisions of SFAS 160’ he adoption
of SFAS 160 did not havea material impacin our consolidated financial statementés a result of adoption of
SFAS 160we haveprospectively recorded the income or losses applicable to the noncontnaiéngst of CCAL
even though the noncontrolling stockhol dersdé6 share of

In December 2007, the FASB issued SFAS (R}1which replaces SFAS 141. SFAS 1R} establishes
principles and requirements foeaognizing and measuring identifiable assets and goodwill acquired, liabilities
assumed and any noncontrolling interest in an acquisition, at their fair value as of the acquisition date. SFAS 141(R)
will change the accounting treatment of certain itemauiding(1) acquisitionand restructuringosts will generally
be expensed as incurre(®) noncontrolling interests will be valued at fair value at the acquisition, daje
contingent consideration will be recognized at the time of acquis#iwi(4) changes in deferred tax asset valuation
allowances and income tax uncertainties after the acquisition date will #féeptovision for income taxeslin
April 2009, FASB issued BASB staff position that amended SFAS 141(R) to address application retates] to
contingencies in business combinatioide provisionof SFAS 141R) areapplied prospectively tour business
combinations for which the acquisition date is on or after January 1, 2 adoption of SFAS 141(R) did not
have a material ingrt on our consolidatefthancial statement Theprospectivampact from application of SF&
141(R)will depend on th&uturefacts and circumstances thie business combinatien

See note 2 to oucondensedconsolidated financial statements for furthdiscussion of recently issued
accounting standards atite related impact on our consolidated financial statements.

Non-GAAP Financial Measures

One measurement of profit or loss currently used to evaloateoperating performancef our operating
segmats is earnings before interest, taxes, depreciation, amortization and accretion, as,aoljust§dsted
EBITDA. Our definition of Adjusted EBITDA is set forth inote 10 to our condensedconsolidated financial
statements Our measure of Adjusted EBIT® may not be comparable to similarly titted measures of other
companies, including companies in the towector and is not a measure of performance calculated in accordance
with GAAP. Adjusted EBITDA should not be considered in isolation or as a sutestdr 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 e$ul to an investor in evaluating our operating performance because:

1 itis the primary measure used by our management to evaluate the economic productivity of our qperations
including the efficiency of our employees and the profitability associated thvitin performance, the
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realization of contract revensi&inder our longerm contracts, our ability to obtain and maintain our
customers and our ability to operate our leasing and licensing business effectively;

1 it is the primary measure of profit and $oased byour management for purposes of making decisions
about allocating resources #nd assessing the performancgeoof operating segments;

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

1 although specific definitions may vary, it is widely used in the tosectorto measure operating
performance without regard to items such as depreciation, amortization and accretion which can vary
depending upon accounting methods and the book wélassets; and

1 we believe it helps investors meaningfully evaluate and compare the results of our opétatfoms
period to periodand (2) to our competitors by removing the impact of our capital stru@uirearily
interest charges from our outstlimg debt) and asset base (primarily depreciation, amortization and
accretion) from our operating results.

Our management uses Adjusted EBITDA:

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

91 as the primary measure of profit and loss for purposes of making decisions about allocating resources to

and assessing the performanceoof operating segments;

as a performance goal in employee annual incemibmpensation;

as a measurement of operating performance because it assists us in comparing our operating performance

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

outstanding debt) and asdmse (primarily depreciatipmmortizationand accretionfrom our operating

results;

1 in presentations to ouboard of directorsto enable it to have the same measurement of operating

performance used by management;

for planning purposeéncluding prepeation of our annual operating budget;

as a valuation measure in strategic analyses in connection with the purchase and sale aficissets

in determining seimposed limits on our debt levels, including the evaluation of our leverage ratio and

interestcoverage ratio.

=a =4

= =4 =

There are material limitations to using a measure sué&dasted EBITDA including the difficulty associated
with comparing results among more than one compargjuding our competitorsand the inability to analyze
certain significanttems, 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 whkir analysis of net income (loss).

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Our primary exposures to market risks are related to changes in interest rates and foreign currency exchange
rates which may adversely affect our resoft®perations and financial position. We seek to manage exposure to
changes in interest rates where economically prudent to do so by utilizing predominately fixed rate debt and interest
rate swaps. We do not currently hedge against foreign currencgreyehisks.

Interest Rate Risk

Our interest rate risk relates primarily to the impact of interest rate movements on

1 the potential refinancing of our existingdebt of which we currently anticipate refinancing the tower
revenue notepetween now and 2011$2.4 billion of our debt was issued 2009and has extended the
maturity of our debt,

1 our$635.4million of floating rate debt representiagproximatelyl(0% of total debt,

1 interest rate swaps that no longer represent economic hadges,

1 potentialfuture borrowings of incrementabebt.

The following discussion and tables below summarize our market risk exposure to interegtalattiag our
use of interest rate swaps to manage and reduce this risk.
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Anticipated Refinancing of Existing Debt

During 2009 we have refinanced significant amount of our debt and thereby exe¢ehithe maturity and
eliminatedour need to refinance deltil 2014 In 2010 and2011, we expect to refinance dower revenue notes
and we have entered into interest mt@psfor a combined notional amount 085 billion to hedge the variability
in cash flows from changes in LIBOR timeseanticipatedrefinancing between now and the end of 20Me do
not hedge our exposure to changes in credit spreads on these tatticgfanancings, as the rates fixed by our
interest rate swaps are exclusive of any credit sprédithough the credit markets have improved somewlat, t
current credit environment has resulted in a widening of credit spreads in the market sinogirtakissuance of
our tower revenue notesUnless the credit markets improve, our prospective difioiancings will likely have
higherall-in coststhan our existing debt

In addition, if our tower revenue notes are not paid in full by their antezpapayment dates (June 2010 or
November 2011), then the interest rate increases by an additional approximately 5% per annum.

Floating Rate Debt

We have managed our exposure to market interest rates on our existing debt by (1) controlling the naix of fixe
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. AsJohe 302009, we had635.4million of floating rate debt, of which
$625.0 million is eféctively 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 dsbtpefrcentage poist
over a twelvemonth period would increase oaterest expense by approximat&g.5 million.

Interest Rate Swaps

Our interest rate swaps have an aggregate settlement vah3d @PDmillion as ofJune 302009 and they are
contractually due and payable between December 2009 and November 2@%2. lidlhility positions resulted from
LIBOR declining below the fixed rate of these interest rate swape. stated rate of our future debfinancing is
exclusive of the impact of thimterest rateswaps andeflects the benefit of the declines in LIBORFrom an
economic perspectiyave have fixed our exposure to LIBAR the anticipated refinancingnd the swap liabilities
represent the opportunity cost of not benefiting from the declines in LIBEd®the table below and in note 5 to
our condensedonsolidated financial statements.

From an accounting perspective, as we assessffibetieeness of ouforwardstarting interest rateswaps
designated as hedgésth at inception and on an -going basis, we must make several highly subjective and
judgmental estimates such assessindl) the timing, amount, nature and probability of these future expected
refinancings and (2) whether it is probable that the counterparties to our swaps will not defaultJuAs 8f)

200, we have estimated that it isoppablethat the futureexpectedefinancing othetower revenue notesill occur

and have recorded all tierelatedlosses in AOCI Changes in our assessment of hedge effectiveness including as
aresult of changes in estimates regarding these fudlireancings may result in prospectively discontinuing hedge
accounting or the immediate reclassification of the current unrealized loss from AOCI to eaBéergdséi | t e m 2.
MD&A" Accounting and Reporting MattérsCritical Accounting Policies and Estineso

Although the2006 mortgage loan was refinancetetissuance of the 7.75% secured notes in April 2009 did not
qualify for hedge accounting as the actual refinancing was not consistent with that anticipated as part of hedge
accounting Since it wasdeterminedin April 2009 that the hedged transactiatid not and will not occur, we
discontinue hedge accounting améclassifed the entireloss (£33 million) from AOCI to earnings in the second
guarter of 2009 for these specific interest rate swaps.

Currently, wehave elected to netarly settle the forwaretarting interest rate swaps that hedged the refinancing
of the 2004 mortgageloan and the 2006ortgageloan althoughthesemortgage loas havebeenrefinanced at a
fixed rateduring 2009 As aresult, these swaps are no longer economic hedges of our exposure to LIBOR on
anticipated refinancing of our existing delaind changes in the fair value of the swégowing the related
refinancing areecorded in earnings until settlementhese noreconomic hedges havecambinednotional value
of $1.8 billion, and thecombinedfair value is a liability of approximatel$100.3million as ofJune 302009.

We are exposed to ngrerformance risk from the counterparties to our interest rate swapg3ctdber 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 value of.@47ilion and represent a liability of approximately
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$24.9million as ofJune 302009. Our other interest rate swaps are with Morgan Stanley and the Royal Bank of
Scotland plc who have credit coadensedgrsolidated finaAdal smtemebte t t er .
and the tables below.

A hypotheical decrease of 100 basis points in the prevailing LIBOR vyield curve asnaf 30 2009 would
increasehe liability for our swap®n a settlement value basig nearly$265million, and an opposite hypothetical
increase in rates would reduce the liapiby a similar amountWe immediately mark to market in earniriggerest
rate swaps that are not designatedhadges As a result, we estimate thdte impact of thehypothetical
unfavorablemovementof 100 basis poistwould decreasesarningsby appioximately $117 million, and a similar
amount would positively impact earnings from an oppdygyotheticaincrease in LIBOR

Potential Future Borrowings of Incremental Debt

We typically do not hedge our exposure to interest rates on potential futtogvings ofincrementadebt for a
substantial period prior to issuanc8eefiltem 2MD &A " Li qui di ty andredaaipgotushdért Resour ¢
term liquidity strategy
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The following tables provide information about our market risk related to chamg#sriest rates. THeture principal payments, weightesverage interest rates
and the interest rate swaps are presented darm 30 2009 after giving effect tq1) the2009 securitized notdssued inJuly 2009 and (2) the repayments and
purchase®f debt inJuly 2009 These @bt maturities reflect contractual maturity dates and do not consider the impacpdhtliigal payments that will commence
following the anticipated repayment dates on the tower revenue notes (see fgbjhoteee note to ourcondensedonsolidated financial statements for additional
information regarding our debt and interest rate swaps.

Future Principal Payments and Interest Rates byhe Debt Instruments6Contractual Year of Maturity
200 2010 201 2012 2013 Thereafter Total Fair Value(g)
(Dollars in thousands)

Debt:
Fixed rate(@)(D).......cooververeeeniieiieeneeieene $ ' $ 11915() $ 16,654b) $ 17,969 $ 18,722 $ 5/538,555b) $ 5,603,818b) $ 5,685,875
Average interest rate(a)...........ccoeeeruveervennne. ' 6.3%(b) 6.3% 6.3% 6.3% 9.4%(b) 9.1%(b)
Variable rate(C).........ccovververeiiieiieneeneeeen $ 3,250 $ 6,500 $ 6,500 $ 6,500 $ 6,500 $ 606,125 $ 63535 $ 594,076
Average interest rate(d)...........cccceviiieriiienne. 1.7% 1.7% 1.7% 1.7% 1.7% 1.7% 1.7%

Notional Amounts and Interest Rates bythe Year of Maturity of the Interest Rate Swaps

200 2010 2011 2012 2013 Thereafter Total Fair Value(i)
(Dollars in thousands)
Interest Rate Swaffs):
Variable to Fixed Forward starting(e)......... $ 293,825 $ 1,900,000 $ 3,100,000 $ e} $ ' $ ¢} $ 5,293,825 $ (270734)
Average Fixed Rate(f)........ccccoevrrverriiinenen. 5.1% 5.2% 5.2% o] ' o] 5.2%
Variable to FiXed........c..ccoovereiieicieeeeiennn $ 625,000 (d) $ o} $ o} $ o} $ ' $ o $ 62500@d) $ (10,859
Average Fixed Rate(f)........ccccoeerirerriienenen. 4.1% (d) o] o] o] ' o] 4.1%(d)

(a) The average ierest rate represents the weighéegrage stated coupon résee footnotéb)).
(b) As previously discussed, if the tower revenue notes are not repaid in full by their anticipated repayment dates (JunHd2@h@ber 2011) then the interest rate inaesaly an additional

approximately 5% per annum and monthly principal payments commence using the Excess Cash Flow of the Issuers of teatewmtesy The tower revenue notes are presented based on their

contractual maturity dates in 2035 and 2086 anclude the impact of an assumed 5% increase in interest rate that would occur following the anticipated repaymenexidtetethe impact of
monthly principal payments that would commence using Excess Cash Flow of the Issuers of the towemmdgsnu€he Excess Cash Flow of the Issueapjmoximately$390 million for the
annualized quarter endddne 302009

(c) Our variable rate debt consists$%35.4million outstanding under our term loans.

(d) The interest rate on our term loan representsates currently in effectexclusive of the effect of our interest rate swaps. LIBOR on $625.0 million othe termloans has effectively been converted
to a fixed rateof 4.1% until December 2009 through interest rate swaps.

(e) These interest rate swapre forward starting interest rate swaps that hedge exposure to variability in future cash flows attributable to d¢liB@fe®imthe expected future refinancingaafrtainof

our fixed rate debwith the exceptiorof the previously mentioned interastte swapshat no longer represent economic hedgHsese interest rate swaps have a contractual maturity on their respective

effective dates (projected refinancing dates of the hedged debt) uponweéhimte obligated to terminate and settle in cashirtterest rate swapsSee notés to our condensed consolidated financial
statements$or additional information regarding our forward starting interest rate swaps

(f) Exclusive of any applicable credit spreads.

(g) The fair value of our debt is based on indieatguotes (that is, nesinding quotes) from brokers that require judgment to interpret market information, including implied credit spread$afor simi
borrowings on recent trades or bid/ask offers. These fair values are not necessarily indicatiamotititavhich could be realized in a current market exchange.

(h) Inclusive of the previously mentioned swaps with a subsidiary of Lehman Brothers that filed bardmapacgriclusive of the previously mentioned swaps that no longer represent econogés.hed

(i) The fair value of interest rate swaps is determined using the income approach and is predominately based on obsesvahtesraaceyield curves. The fair value predominately results from the
difference between the fixed rate and the piex@LIBOR yield curve and, to a lesser extent, the contract counterparties and our credit riskluAs 82009 the liability on a cash settlement basis
of approximately$310.0million has been reduced §28.4million, related to credit risk (prinndy our nonperformance risk), to reflect the interest rate swaps at fair.
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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 represente®&% of our cansolidatednet revenues an@% of our operating income for theix
months endedune 302009.

Foreign exchange markets have recently been volatile, and we expect foreign exchange markets to continue to
be volatile over the near ternOur revenues andosts have been, and will continue to be, impacted by changes in
the Australian dollar exchange rate¥/e believe the risk related to our financial instruments (exclusive of inter
company financing deemed a lotegm investment) denominated in Austral@ailars should not be material to our
financial condition. A hypotheticalincrease or decreass# 25% in the Australian dollar exchange rate would
increase odecreas¢he fair value obur financial instruments by approximatéy million.

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

The Company conducted an evaluation, under the supei
management, including the Companyds Chi e feffeElivemesaof i ve Of
the Companyés disclosure controls and pr o®Basddonthis as of
evaluati on, the Chief Executive Officer and Chief Fin
controls and pcedures were effective in alerting them in a timely manner to material information relating to the
Company required to be included in the Companyds peri o

Changes in Internal Control Over Financial Reporting
There have been no c¢ ha ngetreloverfinarcial eepo@iogmrpriagithe fissal quartere r n a |

covered by this report that have materially affected,
internal control ger financial reporting.
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PART Il 8 OTHER INFORMATION
ITEM 1A. RISK FACTORS

There are no material changes to the risk faclizsussed ii | t em 1 A. Riow R008Farm 100.r s O
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

The anual meeting of the stockholders of the Company was held on WMag028, at which meeting the
stockholders voted to (1) ele€indy Christy, Ari Q. Fitzgerald, Robert E. Garrison Il and John P. KedlZlass|
directors and (2) ratify the appointmesitKPMG LLP ast h e C o nmplepengedtsgisteredoublic accountants
for fiscal year2009. The voting results for each proposabmitted to a vote is as listed below
Election of Classll Directors

Cindy Christyi 260,462,885 votes for and 8,261,5@8tes withheld.

Ari Q. Fitzgeraldi 242,651,55%otes for and®6,072,8640tes withheld.

Robert E. Garrison Il 247,804,916&/0tes for an®0,919,508/0tes withheld.

John P. Kellyi 259,666,99%otes for an®,057,42Aotes withheld.

The other directors widse term of office as a director continued afterntteeting are:Dale N. Hatfield, Lee W.
Hogan, Robert F. McKenzie and David Bbrams as Class | directors; and Edward C. Hutcheson, Jr., J. Landis
Martin and W. Benjamin Moreland as Class Il directors.

Ratification of Appointment of KPMG LLP as Independent RegisteredPublic Accountants for Fiscal Year
2009

267,010,213 votes for, 1,700,482 votes against and 13,728 votes abstaining.

ITEM 6. EXHIBITS

Exhibit No. Description

(a 3.1 Amended and Résted Certificate of Incorporation of Crown Castle International Corp.,
May 24, 2007

(@ 3.2 Amended and Restated #3ws of Crown Castle International Corp., dated May 24, 2007

(c0 43 Indenture dated April 30, 2009, between CC Holdi@gV LLC, Crown Castle GS 1ll Corp., t

Guarantors named therein and Bank of New York Mellon Trust Company, N.A., as trustee

(d 4.4 Indenture dated July 31, 2009, between Pinnacle Towers Acquisition Holdings LLC, GS
Inc., GoldenState TowertLC, Pinnacle Towers Acquisition LLC, Tower Ventures lll, LLC
TVHT, LLC, as Issuers, Global Signal Holdings lll, LLC, as Guarantor, and The Bank c
York Mellon Trust Company, N.A., as Indenture Trustee

(d 45 Indenture Supplement dated J@l¥, 2009, between Pinnacle Towers Acquisition Holdings
GS Savings Inc., GoldenState Towers, LLC, Pinnacle Towers Acquisition LLC, Tower Vi
Ill, LLC and TVHT, LLC, as Issuers, Global Signal Holdings Ill, LLC, as Guarantor, an
Bank of New Yak Mellon Trust Company, N.A., as Indenture Trustee

(b) 10.3 Form of Amendment to Severance Agreement between Crown Castle International Corp.
of John P. Kelly, W. Benjamin Moreland and E. Blake Hawk

(b) 104 Form of Amendment to Severam Agreement between Crown Castle International Corp
certain senior officers, including Jay A. Brown, James D. Young and Philip M. Kelley

(¢ 105 Management Agreement, dated as of April 30, 2009, by and among Crown Castle USA
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(©

(d)

(d)

(d)

(@)
(b)
(©
(d)

10.6

107

108

109

31.1
31.2
32.1

Manager, ad Global Signal Acquisitions LLC, Global Signal Acquisitions Il LLC, Pinn
Towers LLC, and the direct and indirect subsidiaries of Pinnacle Towers LLC, collectiv
Owners

Cash Management Agreement, dated as of April 30, 2009nthyamong CC Holdings GS
LLC, as Issuer, Global Signal Acquisitions LLC, Global Signal Acquisitions Il LLC, Pin
Towers LLC, the Guarantors named therein, The Bank of New York Mellon Trust Cot
N.A., as Trustee, and Crown Castle USA Inc., as Manag

Management Agreement, dated as of July 31, 2009, by and among Crown Castle US/
Manager, and Pinnacle Towers Acquisition Holdings LLC, and the direct and indirect sub:
of Pinnacle Towers Acquisition Holdings LLC, collagtly, as Owners

Cash Management Agreement, dated as of July 31, 2009, by and among Pinnacle
Acquisition Holdings LLC, Pinnacle Towers Acquisition LLC, GS Savings Inc., Golder
Towers, LLC, Tower Ventures lll, LLC and TVHT, LLC, assuers, The Bank of New Yc
Mellon Trust Company, N.A., as Indenture Trustee, and Crown Castle USA Inc., as Mana

Servicing Agreement, dated as of July 31, 2009, by and among Midland Loan Services
Servicer, and The Bank of NeYiork Mellon Trust Company, N.A., as Indenture Trustee

Certification of Chief Executive Officer pursuant to Section 302 of Sarb@mrésy Act of 2002
Certification of Chief Financial Officer pursuant to Section 302 of Sarb@mésy Act of 2002

Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section ¢
Sarbane®©xley Act of 2002

Incorporated by reference to the exhibit previously filed by the Registrant on Fér(R&gistration . 001-16441) on Mayd0, 2007.

Incorporated by reference to the exhibit previously filed by the Registrant on Fér(R&gistration No001-16441) on April 8, 2009.
Incorporated by reference to the exhibit previously filed by the Registrantron&d (Registration No001-16441) on May 5, 2009.
Incorporated by reference to the exhibit previously filed by the Registrant on Fér(R&gistration No001-16441) onAugust4, 2009.

46



SIGNATURES

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

Date:August5, 2009

Date:August5, 2009
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By: /sl Jay A. Brown
Jay A. Brown
Senior Vice President
Chief Financial Officer and Treasurer
(Principal Financial Officer)

By: /sl Rob A. Fisher
Rob A. Fisher
Vice President and Controller
(Principal Accounting Officer)




Exhibit 31.1

Certification
For the Quarterly Period Ended June 3Q 2009

I, W. Benjamin Morelandcertify that:

1. | have reviewed thisreporton Form-@0 of Cr own Castl e I nt)ernational Corp

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleadaitp respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operationsashdl@ws of the
registrant as of, and for, the periods presented in this report;

4. The registrantds ot her certifying officer and | ar
controls and procedures (as defined in Exchange Act Ruke$5(®@) and 15d.5(e)) and internal control over
financial reporting (as defined in Exchange Act Rulda15(f) and 15€15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controledncepriac
be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this repog being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reportingand the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

¢c) Evaluated the effectiveness of the registrantos
report our conclsions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

d Disclosed in this report any change i n gthate regi
occurred during the registrantds most recent fi
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant 6s iimancilrepatihg,and nt r ol over f

5, The registrantés other certifying officer and | have
control over financi al reporting, to the regifstrantd

directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financi al reporting which are r eassabildybd record,i kel y
process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a

significant role in the registrantdds internal cont

Date:August5, 2009

/s/W. Benjamin Moreland
W. Benjamin Moreland
President and Chief Executive Officer




Exhibit 31.2

Certification
For the Quarterly Period Ended June 3Q 2009

I, Jay A. Brown certify that:

1.
2.

| have reviewed thissporton Form 1@ of Cr own Castl e I nternational Corp

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light dfirtuenstances under which such
statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all mterial respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;

The registrantds ot her certifying officerclosured | ar e
controls and procedures (as defined in Exchange Act RulegS(@hand 15d.5(e)) and internal control over
financial reporting (as defined in Exchange Act Rulda15(f) and 15d15(f)) for the registrant and have:

a) Designed such disclosuoentrols and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others witise éntities, particularly
during the period in which this report is being prepared,;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to pro@dsonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

c) Evaluated the effect i wwecersras aodfprotcedures ancepgesentedriratinis 6 s d
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

d) Disclosed in this reportang hange i n the registrantdés internal
occurred during the registrantds most recent fisc
case of an annual report) that has materially affected, or is reasoikabyytd materially affect, the
registrantoés internal control over financi al report

r and | have

The registrantés other certifying office
the audit c¢oml

control over financial reporting, tothe regis ant 6 s audi tors and
directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial repot i ng whi ch are reasonably I|likely to advers
process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a
significantol e i n the registrantodés internal control over

Date:August5, 2009

/sl Jay A. Brown

Jay A. Brown

SeniorVice PresidentChief Financial Office
and Treasurer




Exhibit 32.1

Certification Pursuant to
18 U.S.C. Sectin 1350
As Adopted Pursuant to Section 906 of the Sarbane3xley Act of 2002

In connection with the Quarterly Report on FormQ®f Crown Castle International Corp., a Delaware Corporation
(ACompanyo), f odune 30 2009psefited witdthe Secdrities gnd Exchange Commission on the

date hereof (AReporto), each of the undersigned offici
Section 1350, as adopted pursuant to Section 906 of the SafzalegsAct of 2002, that to the bk of such

of ficerbés knowl edge:

1) the Report complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

2) the information contained in the Report fairly presents, in all material respects, the finandiibaon
and results of operations of the Company a3une 30 2009(the last date of the period covered by the
Report).

/s/W. Benjamin Moreland

W. Benjamin Moreland

President and Chief Executive Officer
Augustb, 2009

/sl Jay A. Bravn

Jay A. Brown

SeniorVice PresidentChief Financial Office
and Treasurer

Augustb, 2009

A signed original of this written statement required by Section 906 of the Sat®@atesAct of 2002 has been
provided to Crown Castle International Corp. anidl be retained by Crown Castle International Corp. and
furnished to the Securities and Exchange Commission or its staff upon request.



