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This Tender Offer Statement on Schedule TO relates to the offer by Crown Castle International Corp., a Delaware corporation (“Crown Castle”), to
purchase any and all of its outstanding 4% Convertible Senior Notes due 2010 (the “Convertible Notes”). The purchase price will be fixed after 5:00 p.m. on
December 3, 2004, on the basis of the pricing formula set forth in the Offer to Purchase dated November 8, 2004 (the “Offer to Purchase”) and announced prior to
the open of trading on December 6, 2004. Such purchase price will be subject to a maximum of $1,795.05 and a minimum of $750.00 per $1,000 principal
amount of Convertible Notes, plus accrued and unpaid interest through, but excluding, the date of purchase. The offer to purchase the Convertible Notes on the
terms and conditions of the Offer to Purchase and the related letter of transmittal is referred to herein as the “Offer”.
 
Item 1. Summary Term Sheet.
 The information set forth in the Offer to Purchase (attached hereto as Exhibit (a)(1)(A)) under the title “Summary” is incorporated herein by reference.
 
Item 2. Subject Company Information.
 (a) Name and Address.    The issuer is Crown Castle International Corp. The mailing address of Crown Castle’s principal executive office is 510 Bering
Drive, Suite 500, Houston, Texas 77057. Crown Castle’s telephone number at that address is (713) 570-3000.
 

(b) Securities.    The subject securities are Crown Castle’s 4% Convertible Senior Notes due 2010. As of the date hereof, there are Convertible Notes
outstanding in an aggregate principal amount of $230,000,000.
 

(c) Trading Market and Price.    The information set forth in the Offer to Purchase under the title “The Offer—Market and Recent Prices for the
Convertible Notes” is incorporated herein by reference.
 
Item 3. Identity and Background of Filing Person.
 Crown Castle is the filing person and the subject company. See paragraph (a) of the response to Item 2 above.
 
Item 4. Terms of the Transaction.
 (a) Material Terms.    The information set forth in the following sections of the Offer to Purchase is incorporated herein by reference:
 
 ·  Summary;
 

 
·  The Offer—Principal Amount of Convertible Notes; Price;—Procedures for Tendering the Convertible Notes;—Withdrawal Rights;—Purchase of

the Convertible Notes; Payment of Purchase Price;—Conditions of the Offer;—Market and Recent Prices for the Convertible Notes;—Source and
Amount of Funds;—Extension of the Offer; Termination; Amendment; and

 
 

·  Purposes, Effects and Plans—Material Differences in the Rights of Convertible Note Holders as a Result of the Offer;—Accounting Treatment of
Repurchases of the Convertible Notes in the Offer;—Material United States Federal Income Tax Consequences.

 
(b) Purchases.    To Crown Castle’s knowledge, no officer, director or affiliate of Crown Castle is the holder of any Convertible Notes.

 
Item 5. Past Contacts, Transactions, Negotiations and Agreements.
 Crown Castle issued the Convertible Notes under an indenture, dated as of July 2, 2003, between Crown Castle and The Bank of New York, as Trustee, as
supplemented by the First Supplemental Indenture, dated as of July 2, 2003, between Crown Castle and The Bank of New York, as Trustee. The description of the
Convertible Notes and the indenture (as supplemented) set forth under the caption “Description of Notes” in Crown Castle’s prospectus supplement dated June
26, 2003 (filed with the SEC on June 30, 2003) to the prospectus dated July 18, 2000 and under the caption “Description of Debt Securities” in that prospectus is
incorporated by reference herein.
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Item 6. Purposes of the Transaction and Plans or Proposals.
 (a) The information set forth in the Offer to Purchase under the title “Purposes, Effects and Plans—Purposes of the Offer” is incorporated herein by
reference.
 

(b) All Convertible Notes validly tendered and accepted in the Offer will be retired and cancelled.
 

(c) (1)-(2) Not Applicable.
 

(c)(3) In addition to this Offer, Crown Castle may continue to utilize a portion of its available cash balances to purchase its own stock (either common or
preferred) or debt securities from time to time as market prices make such investments attractive.
 

(c)(4)-(10) Not Applicable.
 
Item 7. Source and Amount of Funds or Other Consideration.
 (a) Source of Funds.    Crown Castle would need approximately $412.9 million to purchase all of the Convertible Notes at the maximum purchase price.
Crown Castle intends to use cash on hand to pay for all of the Convertible Notes tendered in the Offer.
 

(b) Conditions.    Not Applicable.
 

(d) Borrowed Funds.    Not Applicable.
 
Item 8. Interest in Securities of the Subject Company.
 (a) Securities Ownership.    Crown Castle does not own and, to its knowledge, no officer, director or person controlling Crown Castle, nor any associate or
subsidiary of Crown Castle or any such person, owns any Convertible Notes.
 

(b) Securities Transactions.    During the 60 days preceding the date of this Schedule TO, neither Crown Castle nor, to its knowledge, any of its executive
officers, directors, associates or subsidiaries, or any executive officer or director of any of its subsidiaries, or any person controlling it, has engaged in any
transactions in the Convertible Notes.
 
Item 9. Persons/Assets, Retained, Employed, Compensated or Used.
 The information set forth in the Offer to Purchase under the title “The Offer—Persons Employed in Connection with the Offer” is incorporated herein by
reference.
 
Item 10. Financial Statements.
 (a) Not Applicable.
 

(b) Not Applicable.
 
Item 11. Additional Information.
 (a) Agreements, Regulatory Requirements and Legal Proceedings.    Not Applicable.
 

(b) Other Material Information.    The information contained in the Offer to Purchase and Letter of Transmittal is incorporated herein by reference.
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Item 12. Exhibits.
 
(a)(1)(A)   Offer to Purchase dated November 8, 2004

(a)(1)(B)   Letter of Transmittal

(a)(1)(C)   Form of Letter to Broker-Dealers

(a)(1)(D)   Form of Letter to Clients

(a)(1)(E)   Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9

(a)(5)   Press Release of Crown Castle dated as of November 8, 2004

(d)(1)

  

Indenture dated as of July 2, 2003, between Crown Castle and The Bank of New York, as successor Trustee to United States Trust Company
of New York, incorporated by reference to Exhibit 4.16 to Crown Castle’s Registration Statement on Form S-4, filed with the SEC on January
23, 2004

(d)(2)

  

First Supplemental Indenture dated as of July 2, 2003 to the Indenture dated as of July 2, 2003, between Crown Castle and The Bank of New
York, as Trustee, incorporated by reference to Exhibit 4.17 to Crown Castle’s Registration Statement on Form S-4, filed with the SEC on
January 23, 2004

(d)(3)
  

Form of 4% Convertible Senior Note due 2010, incorporated by reference to Exhibit A to the First Supplemental Indenture filed as Exhibit
4.17 to Crown Castle’s Registration Statement on Form S-4, filed with the SEC on January 23, 2004
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SIGNATURE
 

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

Crown Castle International Corp.,

By
 

/s/    W. Benjamin Moreland

  Name: W. Benjamin Moreland
 

 

Title:  Executive Vice President,
             Chief Financial Officer and Treasurer

 
Dated:  November 8, 2004
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INDEX TO EXHIBITS
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(a)(1)(B)  Letter of Transmittal

(a)(1)(C)  Form of Letter to Broker-Dealers

(a)(1)(D) Form of Letter to Clients
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(a)(5)  Press Release of Crown Castle dated as of November 8, 2004
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January 23, 2004
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First Supplemental Indenture dated as July 2, 2003 to the Indenture dated as of July 2, 2003, between Crown Castle and The Bank of New
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January 23, 2004
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4.17 to Crown Castle’s Registration Statement on Form S-4, filed with the SEC on January 23, 2004
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Exhibit (a)(1)(A)
CROWN CASTLE INTERNATIONAL CORP.

 
OFFER TO PURCHASE FOR CASH

 
ANY AND ALL OF ITS OUTSTANDING 4% CONVERTIBLE SENIOR NOTES DUE 2010

 
CUSIP No. 228227AT1

 
THE OFFER, AND WITHDRAWAL RIGHTS IN CONNECTION THEREWITH, WILL EXPIRE AT MIDNIGHT, NEW YORK CITY TIME,
ON TUESDAY, DECEMBER 7, 2004, UNLESS EXTENDED OR EARLIER TERMINATED. CROWN CASTLE INTERNATIONAL CORP.
(“CROWN CASTLE”) MAY EXTEND THE OFFER PERIOD, SUBJECT TO THE REQUIREMENTS DESCRIBED HEREIN.

 
Crown Castle is offering to purchase for cash, upon the terms and subject to the conditions set forth in this Offer to Purchase and in the related letter of

transmittal (the “Letter of Transmittal”), any and all of its outstanding 4% Convertible Senior Notes due 2010 (the “Convertible Notes”). The purchase price will
be fixed after 5:00 p.m., New York City time, on Friday, December 3, 2004 (the “Pricing Date”), on the basis of the pricing formula set forth herein, and
announced prior to the opening of trading on Monday, December 6, 2004. Such purchase price will be subject to a maximum of $1,795.05 and a minimum of
$750.00 per $1,000 principal amount of Convertible Notes, plus accrued and unpaid interest through, but excluding, the date of purchase. The offer to purchase
the Convertible Notes, and the terms and conditions of this Offer to Purchase and the Letter of Transmittal, are referred to herein as the “Offer.”
 

As of November 5, 2004, there was $230,000,000 aggregate principal amount of Convertible Notes outstanding.
 

THIS TRANSACTION HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION (THE
“SEC”), NOR HAS THE SEC PASSED UPON THE FAIRNESS OR MERITS OF THIS TRANSACTION OR UPON THE ACCURACY OR
ADEQUACY OF THE INFORMATION CONTAINED IN THIS OFFER TO PURCHASE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.
 

The Offer is not conditioned on any minimum aggregate principal amount of Convertible Notes being tendered. The Offer is, however, subject to the
conditions discussed under “THE OFFER—Conditions of the Offer.”
 

All Convertible Notes validly tendered in the Offer and not properly withdrawn will be purchased in the Offer. The Convertible Notes are not listed on any
securities exchange.
 

The Dealer Manager for the Offer is:
 

MORGAN STANLEY
 
November 8, 2004



IMPORTANT INFORMATION
 

All of the Convertible Notes are held in book-entry form through the facilities of The Depository Trust Company (the “DTC”). Therefore, if you want to
tender all or part of your Convertible Notes, you must tender your Convertible Notes as follows before the Offer expires. You and your custodian or nominee
should arrange for the DTC participant holding the Convertible Notes through its DTC account to tender those Convertible Notes on your behalf in the Offer to
The Bank of New York (the “Depositary”), prior to the expiration of the Offer by means of book-entry transfer into the Depositary’s applicable DTC account. See
“THE OFFER—Procedures for Tendering the Convertible Notes.”
 

A tender of Convertible Notes in book-entry form will be deemed to have been received only when the Depositary receives both (i) confirmation of book-
entry transfer of the Convertible Notes into the Depositary’s applicable DTC account in accordance with DTC’s procedures for such transfer and (ii) either a
properly completed Letter of Transmittal or a duly completed agent’s message. The agent’s message is a message, transmitted by DTC to and received by the
Depositary and forming a part of a book-entry confirmation, which states that DTC has received an express acknowledgment from the tendering participant,
which acknowledgment states that such participant has received and agrees to be bound by this Offer to Purchase and the Letter of Transmittal and that Crown
Castle may enforce such agreement against such participant (the “Agent’s Message”).
 

Notwithstanding any other provision of the Offer, Crown Castle’s obligation to accept for purchase, and to pay the purchase price for, any Convertible
Notes validly tendered and not properly withdrawn pursuant to the Offer is subject to and conditioned upon the satisfaction of, or where applicable, waiver by
Crown Castle of, all conditions of the Offer described under “THE OFFER—Conditions of the Offer.”
 

You may direct questions and requests for assistance, including requests for additional copies of this Offer to Purchase or the Letter of Transmittal, to
MacKenzie Partners, Inc. (the “Information Agent”), or to Morgan Stanley & Co. Incorporated (the “Dealer Manager”), at their respective addresses and
telephone numbers set forth on the back cover of this Offer to Purchase. See “THE OFFER—Persons Employed in Connection with the Offer.”
 

THE OFFER DOES NOT CONSTITUTE AN OFFER TO PURCHASE THE CONVERTIBLE NOTES IN ANY JURISDICTION IN WHICH, OR
FROM ANY PERSON FROM WHOM, IT IS UNLAWFUL TO MAKE THE OFFER UNDER APPLICABLE SECURITIES OR BLUE SKY LAWS.
SUBJECT TO APPLICABLE LAW (INCLUDING RULES 13E-4(D)(2) AND 14E-1 UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS
AMENDED (THE “EXCHANGE ACT”), WHICH REQUIRE THAT MATERIAL CHANGES BE PROMPTLY DISSEMINATED TO SECURITY HOLDERS
IN A MANNER REASONABLY DESIGNED TO INFORM THEM OF SUCH CHANGES), DELIVERY OF THIS OFFER TO PURCHASE SHALL NOT
UNDER ANY CIRCUMSTANCES CREATE ANY IMPLICATION THAT THE INFORMATION CONTAINED IN THIS OFFER TO PURCHASE IS
CORRECT AS OF ANY TIME AFTER THE DATE OF THIS OFFER TO PURCHASE OR THAT THERE HAS BEEN NO CHANGE IN THE
INFORMATION INCLUDED HEREIN OR IN THE AFFAIRS OF CROWN CASTLE OR ANY OF ITS SUBSIDIARIES OR AFFILIATES SINCE THE
DATE HEREOF.
 

NONE OF CROWN CASTLE, ITS MANAGEMENT OR BOARD OF DIRECTORS, THE DEALER MANAGER, THE DEPOSITARY, THE
INFORMATION AGENT OR THEIR RESPECTIVE AFFILIATES MAKES ANY RECOMMENDATION TO ANY HOLDER OF CONVERTIBLE NOTES
AS TO WHETHER TO TENDER ANY CONVERTIBLE NOTES. NONE OF CROWN CASTLE, THE DEALER MANAGER, THE DEPOSITARY OR THE
INFORMATION AGENT HAS AUTHORIZED ANY PERSON TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION IN
CONNECTION WITH THE OFFER OTHER THAN THE INFORMATION AND REPRESENTATIONS CONTAINED IN THIS OFFER TO PURCHASE OR
IN THE LETTER OF TRANSMITTAL. IF ANYONE MAKES ANY RECOMMENDATION OR REPRESENTATION OR GIVES ANY SUCH
INFORMATION, YOU SHOULD NOT RELY UPON THAT RECOMMENDATION, REPRESENTATION OR INFORMATION AS HAVING BEEN
AUTHORIZED BY CROWN CASTLE, THE DEALER MANAGER, THE DEPOSITARY OR THE INFORMATION AGENT.
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SUMMARY
 

This summary highlights selected information from this Offer to Purchase and does not contain all the information that may be important to you in
deciding whether to tender your Convertible Notes. You should read the entire Offer to Purchase and the Letter of Transmittal before making your decision to
tender your Convertible Notes. Cross references contained in this summary section will direct you to a more complete discussion of a particular topic elsewhere
in this Offer to Purchase.
 
Who Is Offering To Purchase My Convertible Notes?
 Crown Castle, the issuer of such Convertible Notes. Crown Castle is a Delaware corporation. The mailing address of Crown Castle’s principal executive
offices is 510 Bering Drive, Suite 500, Houston, Texas 77057. Crown Castle’s telephone number is (713) 570-3000.
 
What Are The Securities Being Sought In The Offer And What Is The Purchase Price?
 Crown Castle is offering to purchase, on the terms and conditions described herein and in the Letter of Transmittal, any and all of its outstanding
Convertible Notes, at a purchase price to be calculated after 5:00 p.m., New York City time, on December 3, 2004 (the “Pricing Date”) as the sum of:
 
 ·  78.4857 times the Weighted Average Price; plus
 
 ·  $521.30
 
per $1,000 principal amount of Convertible Notes, subject to a minimum price of $750.00 and a maximum price of $1,795.05 per $1,000 principal amount of
Convertible Notes, plus accrued and unpaid interest through, but excluding, the date of purchase.
 

For purposes of this calculation, “Weighted Average Price” means the arithmetic daily volume-weighted average price of Crown Castle’s common stock,
for the period beginning on November 19, 2004 and ending on the Pricing Date. The daily volume-weighted average shall equal the daily volume-weighted
average price for Crown Castle’s common stock on the New York Stock Exchange during the period beginning at 9:30:01 a.m., New York City time (or such
other time as is the official open of trading at the New York Stock Exchange) and ending at 4:00:00 p.m., New York City time (or such other time as is the official
close of trading at the New York Stock Exchange) as reported by Bloomberg Financial Services through its “Volume at Price” (CCI UN (Equity) VAP (Go))
function. The Weighted Average Price and the variable cash component of the purchase price will be rounded to the nearest whole cent. See “THE OFFER—
Principal Amount of Convertible Notes; Price.”
 
When Will I Know The Purchase Price For The Offer?
 Crown Castle will calculate the purchase price on the Pricing Date and will announce the purchase price prior to 9:00 a.m., New York City time, on the
next business day, December 6, 2004 (the “Announcement Date”). In addition, from the commencement of the Offer, you will know the minimum and maximum
price with respect to the Offer. You can also obtain relevant information with respect to the purchase price on a daily basis during the offer period as well as the
purchase price, after its determination on the Pricing Date, by calling the Information Agent or the Dealer Manager at their respective numbers provided on the
back cover of this Offer to Purchase. See “THE OFFER—Principal Amount of Convertible Notes; Price.”
 
How And When Will I Be Paid?
 If your Convertible Notes are purchased in the Offer, you will be paid the purchase price, in cash, promptly after the expiration of the offer period and the
acceptance of such Convertible Notes for payment. Crown Castle will pay the purchase price in U.S. dollars to the Depositary, which will act as your custodian or
nominee for the purpose of receiving payment from Crown Castle and transmitting payment to you. See “THE OFFER—Purchase of the Convertible Notes;
Payment of Purchase Price.”
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Will I Have An Opportunity To Tender My Convertible Notes In The Offer, Or Withdraw Previously Tendered Convertible Notes, After The
Determination Of The Purchase Price?
 Yes. Since the price to be paid in the Offer can be calculated and will be announced by Crown Castle prior to 9:00 a.m., New York City time, on December
6, 2004 and the Offer will not expire earlier than midnight, New York City time, on December 7, 2004, you will have a minimum of two business days following
the determination of the purchase price to tender your Convertible Notes in the Offer or to withdraw your previously tendered Convertible Notes. See “THE
OFFER—Principal Amount of Convertible Notes; Price” and “—Withdrawal Rights.”
 
How Many Convertible Notes Will Crown Castle Purchase In All?
 Crown Castle will purchase any and all of its outstanding Convertible Notes, or such lesser principal amount as is validly tendered and not properly
withdrawn. See “THE OFFER—Principal Amount of Convertible Notes; Price.”
 
Is There A Minimum Principal Amount Of Convertible Notes That Must Be Tendered In Order For Crown Castle To Purchase Any Convertible Notes?
 The Offer is not conditioned on any aggregate minimum principal amount of Convertible Notes being tendered. The Offer is, however, subject to other
conditions. See “THE OFFER—Principal Amount of Convertible Notes; Price” and “—Conditions of the Offer.”
 
Will All Of The Convertible Notes I Tender In The Offer Be Purchased?
 Crown Castle will purchase all of the Convertible Notes that you validly tender pursuant to the Offer if any Convertible Notes are purchased.
 
How Do I Tender My Convertible Notes?
 You will need to timely instruct your custodian or nominee to tender your Convertible Notes prior to the expiration date in the manner described under
“THE OFFER—Procedures for Tendering the Convertible Notes.” See “THE OFFER—Procedures for Tendering the Convertible Notes” and “—Extension of the
Offer; Termination; Amendment.”
 
May I Tender Only A Portion Of The Convertible Notes That I Hold?
 Yes. You do not have to tender all of the Convertible Notes you own to participate in the Offer.
 
How Will Crown Castle Pay For The Convertible Notes?
 Crown Castle would need approximately $412.9 million to purchase all of the Convertible Notes at the maximum purchase price. Crown Castle intends to
use cash on hand to pay for all Convertible Notes that Crown Castle purchases in the Offer, and contemplates that such cash will come from subsidiaries that are
restricted subsidiaries under the indentures of certain of Crown Castle’s senior notes. See “THE OFFER—Source and Amount of Funds.”
 
How Long Do I Have To Tender My Convertible Notes To Crown Castle?
 You will have until midnight, New York City time, on December 7, 2004 to decide whether to tender your Convertible Notes in the Offer, but Crown Castle
may choose to extend the expiration date at any time. Crown Castle cannot assure you that it will extend the Offer or, if Crown Castle extends the Offer, for how
long the Offer will be extended. See “THE OFFER—Principal Amount of Convertible Notes; Price,” “—Procedures for Tendering Convertible Notes” and “—
Extension of the Offer; Termination; Amendment.”
 
How Will I Be Notified If The Offer Is Extended?
 If Crown Castle extends the Offer, Crown Castle will make a public announcement of the extension not later than 9:00 a.m., New York City time, on the
business day after the day on which the Offer was scheduled to expire. See “THE OFFER—Extension of the Offer; Termination; Amendment.”
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Once I Have Tendered The Convertible Notes, Can I Change My Mind?
 Yes. You may withdraw previously tendered Convertible Notes at any time before the Offer expires. In addition, after the Offer expires, if Crown Castle
has not accepted for payment the Convertible Notes you have tendered, you may withdraw your Convertible Notes at any time after midnight, New York City
time, on January 6, 2005.
 

To withdraw Convertible Notes previously tendered, you and your custodian or nominee must cause the DTC participant holding the Convertible Notes
through its DTC account to timely generate an Agent’s Message with respect to the withdrawal specifying the amount of Convertible Notes to be withdrawn, the
name of the registered holder of the Convertible Notes and the number of the account at DTC to be credited with the withdrawn Convertible Notes, and you must
otherwise comply with DTC procedures. See “THE OFFER—Withdrawal Rights.”
 
Why Is Crown Castle Making The Offer?
 The principal purpose of the Offer is to reduce Crown Castle’s overall level of indebtedness and to reduce the dilutive impact of the Convertible Notes on
Crown Castle’s equity. To the extent that any Convertible Notes are tendered and accepted, Crown Castle will reduce long-term debt outstanding, and Crown
Castle will not be required to issue any common stock pursuant to the terms of such Convertible Notes, eliminating the dilution that would have been caused by
any such issuances. See “PURPOSES, EFFECTS AND PLANS—Purposes of the Offer.”
 
What Is The Market Value Of My Convertible Notes As Of A Recent Date?
 There is no established reporting or trading system for the Convertible Notes; however, Crown Castle believes that the Convertible Notes are currently
traded over-the-counter and that trading prices generally reflect the price of the underlying common stock into which the Convertible Notes are convertible. The
closing price of Crown Castle’s common stock on November 5, 2004 was $15.80 per share. Based on such closing price and the current conversion rate of
92.3361 shares of Crown Castle common stock per $1,000 principal amount of Convertible Notes (subject to adjustment in certain events), any holder who
converted $1,000 principal amount of Convertible Notes on that date would have received shares of Crown Castle’s common stock with a market value of
$1,458.91. See “PURPOSES, EFFECTS AND PLANS—Material Differences in the Rights of Security Holders as a Result of the Offer.” You are urged to obtain
current quotations for Crown Castle’s common stock and the Convertible Notes. For trading information regarding such securities, you may contact the
Information Agent or the Dealer Manager at their respective addresses and telephone numbers set forth on the back cover of this Offer to Purchase. See “THE
OFFER—Market and Recent Prices for the Convertible Notes.”
 
How Will Participation In The Offer Affect My Rights With Respect To The Convertible Notes?
 If your Convertible Notes are tendered and accepted in the Offer, you will receive the purchase price with respect thereto, but you will give up all rights and
obligations associated with ownership of the Convertible Notes. See “PURPOSES, EFFECTS AND PLANS—Material Differences in the Rights of Convertible
Note Holders as a Result of the Offer.”
 
If The Offer Is Consummated And I Do Not Participate In The Offer, How Will My Rights And Obligations Under My Untendered Convertible Notes
Be Affected?
 The rights and obligations under the Convertible Notes that remain outstanding after the consummation of the Offer will not change as a result of the Offer.
However, if a sufficiently large principal amount of Convertible Notes does not remain outstanding after the Offer, the trading market for the remaining
outstanding principal amount of Convertible Notes may be less liquid and more sporadic, and market prices may fluctuate significantly depending on the volume
of trading in the Convertible Notes. Crown Castle does not intend to take any action following the Offer to terminate the registration of any of the Convertible
Notes that are now registered under the
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Securities Act. See “PURPOSES, EFFECTS AND PLANS—Material Differences in the Rights of Security Holders as a Result of the Offer” and “PURPOSES,
EFFECTS AND PLANS—Effects of the Offer on the Market for Convertible Notes; Registration under the Securities Act.”
 
Will I Have To Pay Brokerage Commissions Or Stock Transfer Taxes If I Tender My Convertible Notes In The Offer?
 A registered holder of Convertible Notes that tenders its Convertible Notes directly to the Depositary will not need to pay any brokerage commissions to
the Dealer Manager or stock transfer taxes. If you hold Convertible Notes through a broker or bank that is not the Dealer Manager, however, you should ask your
broker or bank whether you will be charged a fee to tender your Convertible Notes. See “THE OFFER—Procedures for Tendering the Convertible Notes.”
 

If the Depositary is instructed in the Agent’s Message to make the payment for the Convertible Notes to the registered holder, you will not incur any
brokerage commissions or stock transfer taxes. See “THE OFFER—Purchase of the Convertible Notes; Payment of Purchase Price.”
 
What Are The Tax Consequences Of Tendering My Convertible Notes?
 Holders of the Convertible Notes may be subject to United States Federal income taxation upon the receipt of cash from Crown Castle in exchange for the
Convertible Notes tendered. See “PURPOSES, EFFECTS AND PLANS—Material United States Federal Income Tax Consequences.”
 
What Are The Significant Conditions To The Offer?
 The Offer is subject to conditions, which Crown Castle may waive in its sole discretion. In particular, Crown Castle will not be required to accept for
payment any of the Convertible Notes tendered and may terminate or amend the Offer:
 
 

·  if any action or proceeding has been instituted or threatened that would in Crown Castle’s reasonable judgment impair the contemplated purpose of
the Offer; or

 
 

·  if there has been, among other things, any general suspension of trading in, or limitation on prices for, securities on any national securities exchange
or in the over-the-counter market in the United States.

 
In addition, the Offer is subject to the following conditions, which may be waived in Crown Castle’s sole discretion:

 

 
·  there shall not have occurred or be likely to occur, in Crown Castle’s reasonable judgment, any event affecting the business, operations, properties,

condition (financial or otherwise), assets, liabilities or prospects of Crown Castle, its subsidiaries or its affiliates that would or might prohibit,
prevent, restrict or delay consummation of the Offer; and

 
 

·  no development shall have occurred which could, in the reasonable judgment of Crown Castle, have a material adverse affect on the business,
operations, properties, condition (financial or otherwise), assets, liabilities or prospects of Crown Castle, its subsidiaries or its affiliates.

 
See “THE OFFER—Conditions of the Offer.”

 
Who Can I Talk To If I Have Questions About The Offer?
 MacKenzie Partners, Inc. is acting as the Information Agent for the Offer and Morgan Stanley & Co. Incorporated is acting as the Dealer Manager for the
Offer. You may call the Information Agent toll-free or you may also contact the Dealer Manager. See the back cover of this Offer to Purchase for further
information.
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FORWARD-LOOKING STATEMENTS
 

This Offer to Purchase includes forward-looking statements that are based on current expectations, estimates, forecasts and projections about the industries
in which Crown Castle operates, management’s beliefs, and assumptions made by management. In addition, other written or oral statements that constitute
forward-looking statements may be made by or on behalf of Crown Castle. Words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,”
“estimates,” variations of such words and similar expressions are intended to identify such forward-looking statements. These statements are not guarantees of
future performance and involve risks, uncertainties and assumptions that are difficult to predict. Therefore, actual outcomes and results may differ materially from
what is expressed or forecast in such forward-looking statements. Except as required under the Federal securities laws and the rules and regulations of the SEC,
Crown Castle does not have any intention or obligation to update publicly any forward-looking statements, whether as a result of new information, future events
or otherwise. The following factors could affect our future results or cause actual results to vary materially from those described in our forward-looking
statements:
 
 ·  Crown Castle’s business depends on the demand for wireless communications, and it may be adversely affected by any slowdown in such demand.
 
 

·  The loss, consolidation, network sharing or financial instability of any of Crown Castle’s limited number of customers may materially decrease
revenues.

 
 

·  An economic or telecommunications industry slowdown may materially and adversely affect Crown Castle’s business and the business of its
customers.

 
 ·  Restrictive covenants in Crown Castle’s debt instruments may limit its ability to take actions that may be in its best interest.
 
 

·  Crown Castle’s substantial level of indebtedness could adversely affect its ability to react to changes in its business and limit its ability to use debt to
fund future capital needs.

 
 ·  Crown Castle operates in a competitive industry and some of its competitors have significantly more resources or less debt than Crown Castle.
 
 ·  Technology changes may significantly reduce the demand for site leases and negatively impact the growth of Crown Castle’s revenues.
 
 ·  2.5G/3G and other technologies may not deploy or be adopted by customers as rapidly or in the manner projected.
 
 ·  Crown Castle generally leases or subleases the land under its towers and may not be able to extend these leases.
 
 ·  Crown Castle may need additional financing, which may not be available, for strategic growth opportunities or contractual obligations.
 
 ·  Laws and regulations, which may change at any time and with which Crown Castle may fail to comply, regulate Crown Castle’s business.
 
 

·  Crown Castle’s network services business has historically experienced significant volatility in demand, which reduces the predictability of Crown
Castle’s results.

 
 ·  Crown Castle is heavily dependent on its senior management.
 
 

·  Crown Castle may suffer from future claims if radio frequency emissions from wireless handsets or equipment on its towers are demonstrated to
cause negative health effects.

 

 
·  Certain provisions of our certificate of incorporation, bylaws and operative agreements and domestic and international competition laws may make it

more difficult for a third party to acquire control of us or for us to acquire control of a third party, even if such a change in control would be
beneficial to our stockholders.
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 ·  Sales or issuances of a substantial number of shares of our common stock may adversely affect the market price of our common stock.
 
 ·  Disputes with customers and suppliers may adversely affect Crown Castle’s results.
 

Any forward-looking statement speaks only as of the date on which it is made, and, subject to applicable law, Crown Castle undertakes no obligation to
update any forward-looking statement to reflect events or circumstances after the date on which it is made or to reflect the occurrence of unanticipated events.
New factors emerge from time to time, and it is not possible for Crown Castle to predict all of them; nor can Crown Castle assess the impact of each such factor
or the extent to which any factor, or combination of factors, may cause results to differ materially from those contained in any forward-looking statement.
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THE OFFER
 
The Offeror
 Crown Castle is offering to purchase the Convertible Notes, of which it is also the issuer. Crown Castle is a Delaware corporation. The mailing address of
Crown Castle’s principal executive offices is 510 Bering Drive, Suite 500, Houston, Texas 77057. Crown Castle’s telephone number is (713) 570-3000.
 
Principal Amount Of Convertible Notes; Price
 General
 Crown Castle is offering to purchase for cash, upon the terms and subject to the conditions set forth in this Offer to Purchase and in the Letter of
Transmittal, all of its outstanding Convertible Notes at a purchase price to be calculated after 5:00 p.m., New York City time, on December 3, 2004 (the “Pricing
Date”) as the sum of:
 
 ·  78.4857 times the Weighted Average Price; plus
 
 ·  $521.30
 
per $1,000 principal amount of Convertible Notes, subject to a minimum price of $750.00 and a maximum price of $1,795.05 per $1,000 principal amount of
Convertible Notes, plus accrued and unpaid interest through, but excluding, the date of purchase.
 

For purposes of this calculation, “Weighted Average Price” means the arithmetic daily volume-weighted average price of Crown Castle’s common stock,
beginning on November 19, 2004 and ending on the Pricing Date. The dollar volume-weighted average shall equal the dollar volume-weighted average price for
Crown Castle’s common stock on the New York Stock Exchange during the period beginning at 9:30:01 a.m., New York City time (or such other time as is the
official open of trading at the New York Stock Exchange) and ending at 4:00:00 p.m., New York City time (or such other time as is the official close of trading at
the New York Stock Exchange) as reported by Bloomberg Financial Services through its “Volume at Price” (CCI UN (Equity) VAP (Go)) functions. The
Weighted Average Price and the variable cash component of the Purchase Price will be rounded to the nearest whole cent.
 

Sample Calculations of Purchase Price
 For purposes of illustration, the tables below indicate the total purchase price (and fixed and variable components thereof) that would be calculated on the
basis of the formula described above with respect to each $1,000 principal amount of Convertible Notes, assuming a range of Weighted Average Prices as
indicated in the left-hand column. The actual Weighted Average Price may be higher or lower than the assumed Weighted Average Prices below. The actual total
purchase price will be subject to the minimum and maximum values described above.
 

Assumed
Weighted Average Price

 

Variable Component
of Purchase Price

 

Fixed Component
of Purchase Price

 

Total
Purchase Price

$7.50  $588.64  $521.30  $1,109.94
$8.50  $667.13  $521.30  $1,188.43
$9.50  $745.61  $521.30  $1,266.91
$10.50  $824.10  $521.30  $1,345.40
$11.50  $902.59  $521.30  $1,423.89
$12.50  $981.07  $521.30  $1,502.37
$13.50  $1,059.56  $521.30  $1,580.86
$14.50  $1,138.04  $521.30  $1,659.34
$15.50  $1,216.53  $521.30  $1,737.83
$16.00  $1,255.77  $521.30  $1,777.07
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Crown Castle will pay accrued and unpaid interest through, but excluding, the date of purchase on the Convertible Notes in addition to the purchase price shown
above.
 

Convertible Note holders may obtain information on the daily volume-weighted prices and closing prices with respect to Crown Castle’s common stock
throughout the Offer by calling the Information Agent or the Dealer Manager for the Offer at their respective telephone numbers set forth on the back cover of
this Offer to Purchase. In addition, on each business day during the period to be taken into account for purposes of determining the Weighted Average Price, the
Information Agent and the Dealer Manager will provide callers with a representative purchase price with respect to the Offer, calculated as if such period ended
on the preceding business day.
 

Subject to the terms and conditions of the Offer as described herein and in the Letter of Transmittal, Crown Castle will purchase the principal amount of
Convertible Notes specified above or such lesser principal amount as is validly tendered and not properly withdrawn in accordance with the procedures set forth
under “THE OFFER—Withdrawal Rights.”
 

The term “expiration date” with respect to the Offer means midnight, New York City time, on December 7, 2004, unless Crown Castle, in its sole discretion
or pursuant to applicable law, extends the period of time during which the Offer will remain open. If extended by Crown Castle, the term “expiration date” with
respect to the Offer will mean the latest time and date at which the Offer, as extended, will expire. See “THE OFFER—Extension of the Offer; Termination;
Amendment” for a description of Crown Castle’s right to extend, delay, terminate or amend the Offer.
 

All of the Convertible Notes Crown Castle purchases in the Offer will be purchased at the purchase price, as determined on the Pricing Date.
 

All Convertible Notes validly tendered but not purchased because the Offer is not completed will be returned to you at Crown Castle’s expense promptly
following the earlier of the termination or expiration of the Offer.
 

You may withdraw your Convertible Notes from the Offer by following the procedures described under “THE OFFER—Withdrawal Rights.”
 

If Crown Castle:
 
 ·  adjusts the pricing formula, minimum price or maximum price;
 
 ·  otherwise increases or decreases the price to be paid for the Convertible Notes; or
 
 ·  decreases the principal amount of Convertible Notes Crown Castle is seeking to purchase,
 
then the Offer must remain open, or will be extended, until at least ten business days from, and including, the date that notice of any such change is first
published, sent or given in the manner described under “THE OFFER—Extension of the Offer; Termination; Amendment.” The calculation of a purchase price on
the basis of the formula specified above will not be considered an increase or decrease in the price to be paid in the Offer and will not require extension of the
Offer. For purposes of the Offer, a “business day” means any day other than a Saturday, Sunday or United States Federal holiday and consists of the time period
from 12:01 a.m. through 12:00 midnight, New York City time.
 

The Offer is not conditioned on any minimum principal amount of Convertible Notes being tendered. The Offer is, however, subject to other conditions
discussed under “THE OFFER—Conditions of the Offer.”
 
Procedures For Tendering The Convertible Notes
 All of the Convertible Notes are held in book-entry form through the facilities of DTC.
 

If you own Convertible Notes and wish to tender them in the Offer, you should follow the instructions below.
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If you hold your Convertible Notes in a brokerage or custodian account through a custodian or nominee, including a broker, dealer, bank, or trust company,
you will need to timely instruct your custodian or nominee to tender your Convertible Notes prior to the expiration date in the manner described below and upon
the terms and conditions set forth in this Offer to Purchase. Please refer to any materials forwarded to you by your custodian or nominee to determine how you
can timely instruct your custodian or nominee to take these actions.
 

In order to participate in the Offer, you must instruct your nominee or custodian to participate on your behalf. Your nominee or custodian should arrange
for the DTC participant holding the Convertible Notes through its DTC account to tender those Convertible Notes in the Offer to the Depositary prior to the
expiration of the Offer.
 

If you hold your Convertible Notes through a broker or bank that is not the Dealer Manager, you should ask your broker or bank if you will be charged a
fee to tender your Convertible Notes through the broker or bank.
 

The Role of a DTC Participant
 A DTC participant may tender Convertible Notes only by taking the following actions on or before midnight, New York City time, on the expiration date:
 
 ·  delivering Convertible Notes by means of book-entry transfer into the Depositary’s applicable DTC account; and
 

 
·  transmitting a message to the Depositary through the facilities of DTC, specifying that the relevant participant has received and agrees to be bound

by the terms and conditions set forth in this Offer to Purchase and the Letter of Transmittal (the “Agent’s Message”) or by delivering a properly
completed Letter of Transmittal.

 
By taking these actions with respect to the Offer, you and your custodian or nominee will be deemed to have agreed (i) to the terms and conditions of the

Offer as set forth in this Offer to Purchase and the Letter of Transmittal and (ii) that Crown Castle and the Depositary may enforce the terms and conditions
against you and your custodian or nominee.
 

The DTC participants’ Agent’s Message or the Letter of Transmittal should be delivered only to the Depositary. The Depositary will not accept any tender
materials other than the Letter of Transmittal or the DTC participants’ Agent’s Message.
 

General Provisions
 The method of delivery of Convertible Notes and all other documents or instructions including, without limitation, the Agent’s Message and the Letter of
Transmittal, is at your risk.
 

A tender will be deemed to have been received only when the Depositary receives both (i) a duly completed Agent’s Message through the facilities of DTC
at the Depositary’s applicable DTC account or a properly completed Letter of Transmittal and (ii) confirmation of book-entry transfer of the Convertible Notes
into the Depositary’s applicable DTC account.
 

Crown Castle shall in its reasonable discretion resolve all questions as to tenders, including whether the documentation is complete, the date and time of
receipt of a tender, the propriety of execution and delivery of any document or instruction, and other questions as to validity, form, eligibility or acceptability of
any tender. Crown Castle reserves the right to reject any tender not in proper form or otherwise not valid or the acceptance of which may, in the opinion of Crown
Castle’s counsel, be unlawful, or to waive any irregularities. Crown Castle’s interpretation of the terms and conditions of the Offer will be final and binding.
Crown Castle shall not be obligated to give any notice of any defects or irregularities in tenders and shall not incur any liability for failure to give that notice. The
Depositary may, but shall not be obligated to, give notice to the tendering holders of any
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irregularities or defects in tenders, and shall not incur any liability for any failure to give that notice. Convertible Notes will not be deemed to have been duly or
validly tendered unless and until all defects and irregularities have been cured or waived. All improperly tendered Convertible Notes will be returned without cost
to the tendering holder promptly after the expiration date, unless the irregularities and defects of that tender are timely cured or waived, by book-entry delivery
through DTC to the accounts of the DTC participants.
 

Convertible Notes being tendered must be delivered to the Depositary in accordance with the procedures described in this Offer to Purchase, on or before
the expiration date.
 

Convertible Notes being tendered in the Offer and either (i) the completed DTC participant’s Agent’s Message or (ii) the completed and duly executed
Letter of Transmittal must be received by the Depositary in accordance with the terms described in this Offer to Purchase by midnight, New York City time, on
the expiration date.
 

Your Representation and Warranty; Crown Castle’s Acceptance Constitutes an Agreement
 A tender of Convertible Notes under the procedures described above will constitute your acceptance of the terms and conditions of the Offer. In addition,
by instructing your custodian or nominee to tender your Convertible Notes in the Offer, you are representing, warranting and agreeing that:
 
 ·  you have received a copy of this Offer to Purchase and the Letter of Transmittal and agree to be bound by all the terms and conditions of the Offer;
 
 ·  you have full power and authority to tender your Convertible Notes;
 

 
·  you have assigned and transferred the Convertible Notes to the Depositary and irrevocably constitute and appoint the Depositary as your true and

lawful agent and attorney-in-fact to cause your Convertible Notes to be tendered in the Offer, that power of attorney being irrevocable and coupled
with an interest, subject only to the right of withdrawal described in this Offer to Purchase;

 
 

·  your Convertible Notes are being tendered, and will, when accepted by the Depositary, be free and clear of all charges, liens, restrictions, claims,
equitable interests and encumbrances, other than the claims of a holder under the express terms of the Offer; and

 
 

·  you will, upon Crown Castle’s request or the request of the Depositary, as applicable, execute and deliver any additional documents necessary or
desirable to complete the tender of the Convertible Notes.

 
Your custodian or nominee, by delivering, or causing to be delivered, the Convertible Notes and the completed Agent’s Message or Letter of Transmittal to

the Depositary is representing and warranting that you, as owner of the Convertible Notes, have represented, warranted and agreed to each of the above.
 

Crown Castle’s acceptance for payment of Convertible Notes tendered under the Offer will constitute a binding agreement between you and Crown Castle
upon the terms and conditions of the Offer described in this and the related documents.
 

Return of the Convertible Notes if the Offer is Not Completed
 If any validly tendered Convertible Notes are not purchased because the Offer was not completed, such unpurchased Convertible Notes will be returned
without cost to the tendering holder promptly after the earlier of either the termination or expiration of the Offer by book-entry delivery through DTC to the
accounts of the applicable DTC participants.
 

Backup Withholding and Information Reporting
 For a discussion of the material United States Federal income tax consequences to tendering holders, see “PURPOSES, EFFECTS AND PLANS—
Material United States Federal Income Tax Consequences.”
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Withdrawal Rights
 Convertible Notes tendered in the Offer may be withdrawn at any time before the expiration of the Offer and, unless accepted for payment by Crown Castle
after the expiration of such Offer, may also be withdrawn at any time after midnight, New York City time, on January 6, 2005. Except as otherwise provided in
this section, tenders of Convertible Notes are irrevocable.
 

For a withdrawal of Convertible Notes to be effective, the withdrawal must be effected through ATOP. The Depositary must timely receive an Agent’s
Message specifying the name of the tendering holder, the amount of Convertible Notes to be withdrawn and the number of the account at DTC to be credited with
the withdrawn Convertible Notes and you must otherwise comply with DTC procedures.
 

If you tendered your Convertible Notes through a custodian or nominee and wish to withdraw your Convertible Notes, you will need to make arrangements
for withdrawal with your custodian or nominee. Your ability to withdraw the tender of your Convertible Notes will depend upon the terms of the arrangements
you have made with your custodian or nominee and, if your custodian or nominee is not the DTC participant tendering those Convertible Notes, the arrangements
between your custodian or nominee and such DTC participant, including any arrangements involving intermediaries between your custodian or nominee and such
DTC participant.
 

Through DTC, the Depositary will return to tendering holders all Convertible Notes in respect of which it has received valid withdrawal instructions
promptly after it receives such instructions.
 

All questions as to the form and validity (including the time of receipt) of any notice of withdrawal will be determined by Crown Castle, in its reasonable
discretion, and such determination will be final and binding. Neither Crown Castle, nor any of the Depositary, the Dealer Manager, the Information Agent or any
other person will be under any duty to give notification of any defects or irregularities in any notice of withdrawal or incur any liability for failure to give any
such notification.
 

Withdrawals may not be rescinded, and any Convertible Notes properly withdrawn will thereafter be deemed not validly tendered for purposes of the Offer
unless the withdrawn Convertible Notes are properly re-tendered before the expiration of the Offer by following the procedures described under “THE OFFER—
Procedures for Tendering the Convertible Notes.”
 

If Crown Castle extends the Offer, is delayed in its acceptance for payment of Convertible Notes, or is unable to accept for payment Convertible Notes
under the Offer for any reason, then, without prejudice to Crown Castle’s rights under the Offer, the Depositary may, subject to applicable law, retain tendered
Convertible Notes on Crown Castle’s behalf, and such Convertible Notes may not be withdrawn except to the extent tendering holders are entitled to withdrawal
rights as described in this section.
 
Purchase Of The Convertible Notes; Payment Of Purchase Price
 Upon the terms and conditions of the Offer, promptly following the expiration date of the Offer, Crown Castle will accept for payment and pay for, and
thereby purchase, Convertible Notes validly tendered and not properly withdrawn.
 

For purposes of the Offer, Crown Castle will be deemed to have accepted for payment and therefore purchased Convertible Notes that are validly tendered
and not properly withdrawn only when, as and if it gives notice to the Depositary of its acceptance of such Convertible Notes for payment.
 

Upon the terms and conditions of the Offer, promptly after the expiration date, Crown Castle will accept for payment and pay the purchase price for any
and all of the Convertible Notes that are validly tendered and not properly withdrawn.
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Crown Castle will pay the aggregate purchase price for each of the Convertible Notes purchased pursuant to the Offer to the Depositary, which will act as
custodian or nominee for tendering holders for the purpose of receiving payment from Crown Castle and transmitting payment to the tendering holders.
 

Crown Castle will not pay interest on the purchase price with respect to any of the Convertible Notes regardless of any delay in making payment of the
purchase price on the part of the Depositary. In addition, if certain events occur, Crown Castle may not be obligated to purchase Convertible Notes in the Offer.
See the conditions to the Offer under “THE OFFER—Conditions of the Offer.”
 

Crown Castle will pay all stock transfer taxes, if any, payable on the transfer to it of Convertible Notes purchased under the Offer. If, however, (i) payment
of the purchase price is to be made to any person other than the registered holder or (ii) Convertible Notes not tendered for purchase are to be registered in the
name of any person other than the registered holder, then the amount of all stock transfer taxes, if any (whether imposed on the registered holder, the other person
or otherwise), payable on account of the transfer to the other person, will be deducted from the purchase price unless satisfactory evidence of the payment of the
stock transfer taxes, or exemption therefrom, is submitted.
 
Conditions Of The Offer
 Notwithstanding any other provision of the Offer, Crown Castle will not be required to accept for payment, purchase or pay for any Convertible Notes
tendered, and may terminate or amend the Offer or may postpone the acceptance for payment of, or the purchase of and the payment for Convertible Notes,
subject to Rule 14e-1 under the Exchange Act which requires that an offeror pay the consideration offered or return the Convertible Notes tendered promptly after
the termination or withdrawal of a tender offer, if any of the following events have occurred:
 

 

·  there has been threatened or instituted or is pending any action or proceeding by any government or governmental, regulatory or administrative
agency, authority or tribunal or any other person, domestic or foreign, before any court, authority, agency or tribunal that directly or indirectly
challenges the making of the Offer, the acquisition of some or all of the Convertible Notes under such Offer or otherwise relates in any manner to the
Offer, including the other conditions to the Offer or which, in Crown Castle’s reasonable judgment, would or might impair a contemplated purpose of
the Offer;

 

 
·  there has been any action threatened, pending or taken, or approval withheld, or any statute, rule, regulation, judgment, order or injunction

threatened, proposed, sought, promulgated, enacted, entered, amended, enforced or deemed to be applicable to the Offer or to Crown Castle or any of
its subsidiaries, by any court or any authority, agency or tribunal that, in Crown Castle’s reasonable judgment, would or might directly or indirectly

 (i) make the acceptance for payment of, or payment for, some or all the Convertible Notes illegal or otherwise restrict or prohibit completion of
the Offer or impair a contemplated purpose of the Offer; or

 (ii) delay or restrict Crown Castle’s ability, or render Crown Castle unable, to accept for payment or pay for a portion or all of the Convertible
Notes;

 

 
·  there shall have occurred or be likely to occur in Crown Castle’s reasonable judgment any event affecting the business, operations, properties,

condition (financial or otherwise), assets, liabilities or prospects of Crown Castle, its subsidiaries or its affiliates that would or might prohibit,
prevent, restrict or delay consummation of the Offer; or

 
 ·  there has occurred any of the following:
 (i) any general suspension of trading in, or limitation on prices for, securities on any national securities exchange or in the over-the-counter

market in the United States;
 (ii) the declaration of a banking moratorium or any suspension of payments in respect of banks in the United States;
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(iii) a declaration of a national emergency, acts of terrorism involving the United States or the commencement or material escalation of a war,
armed hostilities or other international or national calamity directly or indirectly involving the United States;

 (iv) any limitation (whether or not mandatory) by any governmental, regulatory or administrative agency or authority on, or any event, or any
disruption or adverse change in the financial or capital markets generally or the market for loan syndications in particular, that, in Crown Castle’s
reasonable judgment, might affect, the extension of credit by banks or other lending institutions in the United States; or

 (v) any development which could, in the reasonable judgment of Crown Castle, have a material adverse effect on the business, operations,
properties, condition (financial or otherwise), assets, liabilities or prospects of Crown Castle, its subsidiaries or its affiliates.

 
The conditions to the Offer are for Crown Castle’s sole benefit and may be asserted by it regardless of the circumstances (including any action or inaction

by Crown Castle) giving rise to any such condition and, where permissible, may be waived by it, in whole or in part at any time up until the expiration of such
Offer in its sole discretion. Crown Castle’s failure at any time to exercise any of the foregoing rights shall not be deemed a waiver of any right, and each right
shall be deemed an ongoing right which may be asserted at any time up until the expiration of the Offer. Any determination or judgment by Crown Castle
concerning the events described above will be final and binding on all parties.
 
Market and Recent Prices For The Convertible Notes
 There is no established reporting system or trading market for trading in the Convertible Notes. Crown Castle believes that the Convertible Notes are
currently traded over-the-counter and that trading prices generally reflect the price of the underlying common stock into which the Convertible Notes are
convertible. Crown Castle’s common stock is listed on the New York Stock Exchange under the symbol “CCI”. The following table sets forth, for the periods
indicated, the reported high and low sales prices in U.S. dollars for Crown Castle’s common stock on the New York Stock Exchange.
 
 

Calendar Period

     

Common Stock

      

High

  

Low

            
Quarterly   2002         

   Third quarter   $ 4.05  $ 1.00
   Fourth quarter    4.38   1.68

   2003         

   First quarter    5.75   3.16
   Second quarter    9.00   5.25
   Third quarter    11.05   7.70
   Fourth quarter    13.10   9.35

   2004         

   First quarter    13.86   10.90
   Second quarter    17.10   12.51
   Third quarter    15.03   12.55
            
Monthly   2004         

   October    15.85   14.60
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The closing price of Crown Castle’s common stock on the New York Stock Exchange on November 5, 2004 was $15.80.
 

Crown Castle urges you to obtain more current price information for Crown Castle’s common stock and the Convertible Notes during the Offer
period.
 

On November 5, 2004, there was $230,000,000 aggregate principal amount of Convertible Notes outstanding.
 
Source and Amount Of Funds
 Crown Castle would need approximately $412.9 million to purchase all of the Convertible Notes at the maximum purchase price. Crown Castle intends to
use cash on hand to pay for all of the Convertible Notes Crown Castle purchases in the Offer, and contemplates that such cash will come from subsidiaries that
are restricted subsidiaries under the indentures of certain of Crown Castle’s senior notes. There are no material conditions to Crown Castle’s ability to utilize its
cash on hand to pay for all the Convertible Notes it will purchase in the Offer.
 
Extension Of The Offer; Termination; Amendment
 Crown Castle reserves the right, in its sole discretion, at any time and from time to time, to extend the period of time during which the Offer is open, and to
delay acceptance for payment of, and payment for any Convertible Notes by giving notice of such extension to the Depositary and making a public announcement
of such extension. Crown Castle also reserves the right, in its sole discretion, to terminate the Offer and not accept for payment or pay for any Convertible Notes
not previously accepted for payment or paid for, or, subject to applicable law, to postpone payment for Convertible Notes if any conditions to the Offer fail to be
satisfied, by giving notice of such termination or postponement to the Depositary and making a public announcement of such termination or postponement.
Crown Castle’s reservation of the right to delay acceptance for payment or to delay payment for Convertible Notes which it has accepted for purchase is limited
by Rule 13e-4(f)(5) promulgated under the Exchange Act, which requires payment of the consideration offered or return of the Convertible Notes promptly after
termination or withdrawal of the Offer.
 

Subject to compliance with applicable law, Crown Castle further reserves the right, in its sole discretion, and regardless of whether or not any of the events
or conditions described under “THE OFFER—Conditions of the Offer” have occurred or are deemed by it to have occurred, to amend the Offer in any respect,
including, without limitation, by decreasing or increasing the consideration offered in the Offer to holders of Convertible Notes or by decreasing the principal
amount of Convertible Notes being sought in the Offer. Amendments to the Offer may be made at any time and from time to time by public announcement, such
announcement, in the case of an extension, to be issued no later than 9:00 a.m., New York City time, on the next business day after the last previously scheduled
or announced expiration date.
 

Without limiting the manner in which Crown Castle may choose to make a public announcement, except as required by applicable law, it has no obligation
to publish, advertise or otherwise communicate any such public announcement other than by making a release through Business Wire, Dow Jones News Service
or another comparable news service.
 

If Crown Castle materially changes the terms of the Offer or the information concerning the Offer, it will extend the Offer to the extent required by Rules
13e-4(d)(2), 13e-4(e)(3) and 13e-4(f)(1) promulgated under the Exchange Act. These rules and certain related releases and interpretations of the SEC provide that
the minimum period during which a tender offer must remain open following material changes in the terms of the tender offer or information concerning the
tender offer (other than a change in price or a change in percentage of Convertible Notes sought) will depend on the facts and circumstances, including the
relative materiality of such terms or information. If Crown Castle:
 
 ·  adjusts the pricing formula, the minimum price or maximum price;
 
 ·  otherwise increases or decreases the price to be paid for the Convertible Notes; or
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 ·  decreases the principal amount of Convertible Notes Crown Castle is seeking to purchase;
 
then the Offer must remain open, or will be extended, until at least ten business days from, and including, the date that notice of any such change is first
published, sent or given in the manner described under “THE OFFER—Extension of the Offer; Termination; Amendment.” The calculation of a purchase price on
the basis of the formula specified above with respect to the Offer will not be considered an increase or decrease in the price to be paid in the Offer and will not
require extension of the Offer. For purposes of the Offer, a “business day” means any day other than a Saturday, Sunday or United States Federal holiday and
consists of the time period from 12:01 a.m. through 12:00 midnight, New York City time.
 

Other than an extension of the Offer, Crown Castle is not aware of any circumstance that would cause it to delay acceptance of any validly tendered
Convertible Notes.
 
Persons Employed In Connection With The Offer
 

Depositary
 The Bank of New York has been appointed as the Depositary for the Offer. Crown Castle has agreed to pay the Depositary reasonable and customary fees
for its services. All documents, if any, required to be delivered to the Depositary should be sent or delivered to the Depositary at the address set forth on the back
cover of this Offer to Purchase. Delivery of the Letter of Transmittal to an address or transmission of instructions via facsimile other than as set forth on the back
cover of this Offer to Purchase does not constitute a valid delivery of the Letter of Transmittal or such instructions. See “THE OFFER—Procedures for Tendering
the Convertible Notes.”
 

Information Agent
 MacKenzie Partners, Inc. has been appointed as the Information Agent for the Offer. Crown Castle has agreed to pay the Information Agent reasonable and
customary fees for its services and will reimburse the Information Agent for its reasonable out-of-pocket expenses. Any questions and requests for assistance or
requests for additional copies of this Offer to Purchase or of the Letter of Transmittal should be directed to the Information Agent at the address set forth on the
back cover of this Offer to Purchase.
 

Dealer Manager
 The Dealer Manager for the Offer is Morgan Stanley & Co. Incorporated. Crown Castle has agreed to pay the Dealer Manager a fee equal to  1/2 of 1% of
the principal amount of Convertible Notes purchased by Crown Castle in the Offer for its services as Dealer Manager and financial advisor in connection with the
Offer.
 

The Dealer Manager and its affiliates have rendered and may in the future render various investment banking, lending and commercial banking services
and other advisory services to Crown Castle and its subsidiaries. The Dealer Manager has received, and may in the future receive, customary compensation from
Crown Castle and its subsidiaries for such services. The Dealer Manager may from time to time hold Convertible Notes and shares of Crown Castle’s common
stock in its proprietary accounts, and, to the extent it owns Convertible Notes in these accounts at the time of the tender offer, the Dealer Manager may tender
these Convertible Notes.
 
Miscellaneous
 This Offer to Purchase and the Letter of Transmittal will be mailed to record holders of Crown Castle’s Convertible Notes and will be furnished to brokers,
dealers, commercial banks and trust companies whose names, or the names of whose nominees, appear on Crown Castle’s list of holders of Convertible Notes or,
if applicable, who are listed as participants in a clearing agency’s security position listing for subsequent transmittal to beneficial owners of Convertible Notes.
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Crown Castle is not aware of any jurisdiction where the making of the Offer is not in compliance with applicable law. If it becomes aware of any
jurisdiction where the making of the Offer or the acceptance of Convertible Notes pursuant thereto is not in compliance with applicable law, it will make a good
faith effort to comply with the applicable law. If, after such good faith effort, it cannot comply with the applicable law, the Offer will not be made to (nor will
tenders be accepted from or on behalf of) the holders of Convertible Notes in such jurisdiction.
 

Pursuant to Rule 13e-4 promulgated under the Exchange Act, Crown Castle has filed a statement on Schedule TO, which contains additional information
with respect to the Offer. The Schedule TO, including the exhibits and any amendments and supplements to that document, may be examined, and copies may be
obtained, at the same places and in the same manner as is set forth under “WHERE YOU CAN FIND MORE INFORMATION.”
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PURPOSES, EFFECTS AND PLANS
 
Purposes Of The Offer
 The principal purpose of the Offer is to reduce indebtedness as well as to reduce potential dilution caused by the issuances of shares of common stock
pursuant to the terms of the Convertible Notes. To the extent that any Convertible Notes are tendered and accepted, Crown Castle will reduce long-term debt
outstanding, and Crown Castle will not be required to issue any common stock pursuant to the terms of the tendered Convertible Notes, eliminating the dilution
that would have been caused by any such issuances.
 
Future Purchases
 Following completion of the Offer, Crown Castle may repurchase additional Convertible Notes that remain outstanding in the open market, in privately
negotiated transactions or otherwise. Future purchases of Convertible Notes that remain outstanding after the Offer may be on terms that are more or less
favorable than the Offer. However, Exchange Act Rules 14e-5 and 13e-4 generally prohibit Crown Castle and its affiliates from purchasing any Convertible Notes
other than pursuant to the Offer until ten business days after the expiration date of the Offer, although there are some exceptions. Future purchases, if any, will
depend on many factors, which include market conditions and the condition of Crown Castle’s business.
 
Material Differences In The Rights Of Convertible Note Holders As A Result Of The Offer
 

Effects on the holders of Convertible Notes tendered and accepted in the Offer
 If your Convertible Notes are tendered and accepted in the Offer, you will receive the purchase price per $1,000 principal amount of Convertible Notes
tendered and accepted, but will give up rights and obligations associated with ownership of such Convertible Notes. Below is a summary of certain rights that you
will forgo and obligations of which you will be relieved if you tender your Convertible Notes and the tender is accepted. The summary below does not purport to
describe all of the terms of the Convertible Notes. Please refer to the Indenture and the First Supplemental Indenture, each dated July 2, 2003, and filed as
Exhibits 4.16 and 4.17 to Crown Castle’s Registration Statement on Form S-4 filed with the SEC on January 23, 2004, for such terms. See “WHERE YOU CAN
FIND MORE INFORMATION”. Also, the prospectus dated July 18, 2000 and the prospectus supplement thereto dated June 26, 2003 (filed with the SEC on June
30, 2003) with respect to the Convertible Notes contain a more complete summary of the terms of the Convertible Notes under the captions “Description of Debt
Securities” and “Description of Notes,” respectively, and will be provided upon request to Crown Castle or the Information Agent (such prospectus and
prospectus supplement, collectively, the “Prospectus”).
 

Cash Distributions.    If you continue to hold any principal amount of Convertible Notes, you would be entitled under the terms of the Convertible Notes to
receive regular semi-annual interest payments at the rate of 4% per annum.
 

Conversion Rights of Holders.    In addition, with respect to any principal amount of Convertible Notes you continue to hold, you retain rights to elect to
convert your Convertible Notes into shares of Crown Castle’s common stock at any time before the close of business on July 15, 2010, at a current conversion
rate of 92.3361 shares of Crown Castle common stock per $1,000 principal amount of Convertible Notes (subject to adjustment in certain events), which is equal
to an initial conversion price of $10.83 per share.
 

Rights of Holders to Require Repurchase by Crown Castle.    You may require Crown Castle to repurchase all or a portion of any principal amount of
Convertible Notes you continue to hold upon the occurrence of a Designated Event of Crown Castle (as defined in the Prospectus under “Description of Notes—
Repurchase at Option of Holders upon a Designated Event”), at a price equal to 100% of the principal amount of the Convertible Notes to be purchased plus
accrued and unpaid interest, if any, to the repurchase date.
 

Optional Redemption by Crown Castle.    Crown Castle may, at its option, redeem for cash all or a portion of the outstanding Convertible Notes (i)
beginning on July 18, 2008 and ending on July 14, 2009 at a price equal
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to 101.143% of the principal amount of the Convertible Notes to be redeemed plus accrued and unpaid interest to, but excluding, the redemption date, and (ii) at
any time on or after July 15, 2009 at a price equal to 100.571% of the principal amount of the Convertible Notes to be redeemed plus accrued and unpaid interest
to, but excluding, the redemption date.
 

Effects on the holders of Convertible Notes not tendered in the Offer
 The rights and obligations under the Convertible Notes, if any, that remain outstanding after the consummation of the Offer will not change as a result of
the Offer.
 

Following the consummation of the Offer, the trading market for the remaining outstanding Convertible Notes may be less liquid and more sporadic, and
market prices may fluctuate significantly depending on the volume of trading in the Convertible Notes. You may be able to sell Convertible Notes that you do not
tender, however, Crown Castle cannot predict or assure you the price at which you will be able to sell such Convertible Notes, which may be higher or lower than
the purchase price paid by Crown Castle in the Offer. Consummation of the Offer will further reduce the liquidity of the Convertible Notes, and there can be no
assurance that holders of the Convertible Notes after the completion of the Offer will be able to find willing buyers for their Convertible Notes after the Offer. See
below under “—Effects of the Offer on the Market for Convertible Notes; Registration under the Securities Act.”
 

The closing price of Crown Castle’s common stock on November 5, 2004 was $15.80 per share. Based on that closing price and the applicable conversion
rate of 92.3361 shares of Crown Castle’s common stock per $1,000 principal amount of Convertible Notes (subject to adjustment in certain events), any holder
who converted $1,000 principal amount of Convertible Notes on that date would have received shares of Crown Castle’s common stock with a market value of
$1,458.91. The Convertible Notes may be converted into Crown Castle’s common stock at any time before the close of business on July 15, 2010.
 
Effects Of The Offer On The Market For Convertible Notes; Registration Under The Securities Act
 Crown Castle’s purchase of Convertible Notes in the Offer will reduce the principal amount of Convertible Notes that might otherwise be traded publicly
and may reduce the number of holders of Crown Castle’s Convertible Notes. Crown Castle believes the Convertible Notes are currently traded over-the-counter.
There can be no assurance that holders of Convertible Notes will be able to find willing buyers for their Convertible Notes after completion of the Offer.
 

At the completion of the Offer, depending on the principal amount of Convertible Notes tendered and accepted in the Offer, the Convertible Notes may be
held by fewer persons. Crown Castle does not plan to take any action following the Offer to cause to terminate the registration of any registered Convertible
Notes so long as any of such Convertible Notes are outstanding.
 
Retirement and Cancellation
 Any Convertible Notes not tendered or tendered but not accepted because they were not validly tendered shall remain outstanding upon completion of the
Offer. All Convertible Notes validly tendered and accepted in the Offer will be retired and cancelled.
 
Accounting Treatment Of Repurchases Of The Convertible Notes In The Offer
 The purchase price Crown Castle pays for any Convertible Notes in excess of the carrying amount of such notes will be recorded as a loss on
extinguishment in the income statement. In addition, any related unamortized debt issuance costs will be written off.
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Material United States Federal Income Tax Consequences
 The following summary describes the material U.S. Federal income tax consequences relating to the Offer as of the date hereof. This summary deals only
with Convertible Notes held as capital assets within the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended (the “Code”), and does not
deal with special situations, such as those of dealers or traders in securities or currencies, banks, financial institutions, tax exempt organizations, life insurance
companies, real estate investment trusts, regulated investment companies, partnerships or other entities classified as partnerships for U.S. Federal income tax
purposes, persons holding the Convertible Notes as a part of a hedging or conversion transaction or a straddle, persons who mark to market their securities, or
persons whose functional currency is not the U.S. dollar. In addition, this discussion does not include any description of any U.S. Federal alternative minimum tax
consequences or the tax laws of any state, local or foreign jurisdiction.
 

The discussion below is based upon the provisions of the Code, Treasury Regulations promulgated thereunder, and administrative rulings and judicial
decisions, all as of the date hereof, and all of which may be subject to change at any time, with either forward-looking or retroactive effect, so as to result in U.S.
Federal income tax consequences different from those discussed below.
 

All holders should consult their own tax advisers regarding the U.S. Federal income tax consequences of participating or not participating in the
Offer in light of their particular circumstances, as well as the effect of any foreign, state, local or other laws.
 As used herein, a “U.S. Holder” means a beneficial owner of a Convertible Note that is for U.S. Federal income tax purposes (i) a citizen or resident of the
United States, (ii) a corporation or other entity classified as a corporation for U.S. Federal income tax purposes, created or organized in or under the laws of the
United States or any political subdivision thereof, (iii) an estate, the income of which is subject to U.S. Federal income taxation regardless of its source, or (iv) a
trust, (X) the administration of which is subject to the primary supervision of a court within the United States and for which one or more U.S. persons have the
authority to control all substantial decisions, or (Y) that has a valid election in effect under applicable Treasury Regulations to be treated as a U.S. person or (v) a
person whose worldwide income is otherwise subject to U.S. Federal income taxation on a net income basis.
 

A “Non-U.S. Holder” is a beneficial owner of Convertible Notes (other than a partnership) that is not a U.S. Holder.
 

If a partnership or other entity classified as a partnership for U.S. Federal income tax purposes holds Convertible Notes, the tax treatment of the partnership
and each partner generally will depend on the activities of the partnership and the status of the partner. Partnerships selling Convertible Notes pursuant to the
Offer, and partners in such partnerships, should consult their tax advisors.
 

U.S. Holders of Convertible Notes Who Receive Cash under the Offer
 A U.S. Holder that receives cash in exchange for Convertible Notes pursuant to the Offer will recognize gain or loss equal to the difference between the
amount realized on the disposition of the Convertible Notes pursuant to the offer and the U.S. Holder’s adjusted tax basis in such Convertible Notes. The amount
realized will equal the amount of cash received for such Convertible Notes (other than amounts attributable to accrued and unpaid interest not previously included
in income, if any, which amounts will be treated as ordinary interest income for U.S. Federal income tax purposes). A U.S. Holder’s adjusted tax basis in a
Convertible Note generally will equal the cost of such Convertible Note to such U.S. Holder, increased by any amounts includible in income by the U.S. Holder
as market discount pursuant to an election, and reduced by any amortized premium which the U.S. Holder has previously elected to deduct. Subject to the market
discount rules discussed below, such gain or loss will be capital gain or loss. Capital gains of individuals derived with respect to capital assets held for more than
one year are eligible for reduced rates of taxation for U.S. Federal income tax purposes. The deductibility of capital losses is subject to limitations for such
purposes. A U.S. Holder who has acquired Convertible Notes with more than a de minimis market discount (i.e., more than a de minimis excess of
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the stated redemption price at maturity over the basis of such Note immediately after acquisition by the U.S. Holder) generally will be required to treat gain on the
sale of such Convertible Notes as ordinary income to the extent of the market discount accrued to the date of the disposition and not previously included in the
U.S. Holder’s income.
 

Information Reporting and Backup Withholding for U.S. Holders
 In general, information reporting requirements will apply to payments made to U.S. Holders, other than certain exempt recipients (such as corporations),
who tender their Convertible Notes. U.S. Holders may be subject to backup withholding at a rate of 28% on payments received with respect to the Convertible
Notes unless such U.S. Holder (1) comes within certain exempt categories (such as corporations) and demonstrates this fact when required, or (2) provides a
correct taxpayer identification number, certifies as to no loss of exemption from backup withholding and otherwise complies with applicable requirements of the
backup withholding rules. Each U.S. Holder will be asked to provide such Holder’s correct taxpayer identification number and certify that such Holder is not
subject to backup withholding by completing the IRS Substitute Form W-9 that is included in the Letter of Transmittal.
 

Backup withholding is not an additional tax. A U.S. Holder subject to the backup withholding rules will be allowed a credit in the amount withheld against
such Holder’s U.S. Federal income tax liability and, if withholding results in an overpayment of tax, such Holder may be entitled to a refund, provided that the
requisite information is furnished to the IRS.
 

Non-U.S. Holders Who Receive Cash under the Offer
 A Non-U.S. Holder that realizes gain in connection with the receipt of cash in exchange for Convertible Notes pursuant to the offer generally will not be
subject to U.S. Federal income tax unless (i) such gain is effectively connected with a trade or business in the United States of such Non-U.S. Holder, (ii) the
Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of disposition and satisfies certain other
requirements or (iii) Crown Castle is or has been during certain periods preceding the disposition a “U.S. real property holding corporation,” for U.S. Federal
income tax purposes (which Crown Castle believes it is not and has not been). Due to the nature of Crown Castle’s assets, however, no assurance can be given
that the IRS will accept, or that a court will uphold, Crown Castle’s determination that it is not a “U.S. real property holding company.”
 

No withholding of U.S. Federal income tax will be required with respect to the portion of the payment attributable to any accrued, but unpaid interest, to
the extent it has not previously been included in income, on a Convertible Note held by a Non-U.S. Holder under the “portfolio interest” rule, provided that (A)
(i) interest paid on the Convertible Note is not effectively connected with the beneficial owner’s conduct of a trade or business in the United States, (ii) the
beneficial owner does not actually or constructively own 10% or more of the total combined voting power of all classes of stock of Crown Castle entitled to vote
within the meaning of section 871(h)(3) of the Code and the regulations thereunder, (iii) such beneficial owner is not a controlled foreign corporation that is
related to Crown Castle through stock ownership, (iv) such beneficial owner is not a bank whose receipt of interest on a Convertible Note is described in section
881(c)(3)(A) of the Code and (v) IRS Form W-8BEN is properly filed, or (B) IRS Form W-8ECI, stating that interest paid on the Convertible Note is not subject
to withholding tax because it is effectively connected with the beneficial owner’s conduct of a trade or business in the United States, is properly filed. Alternative
documentation may be applicable in certain situations.
 

If a Non-U.S. Holder is engaged in a trade or business in the United States and any interest on the Convertible Note is effectively connected with the
conduct of such trade or business, the Non-U.S. Holder, although exempt from the withholding tax discussed above (provided the certification requirements
described above are satisfied), will be subject to U.S. Federal income tax on such interest on a net income basis in the same manner as if it were a U.S. Holder.
Such Non-U.S. Holder will also be subject to U.S. Federal income tax on any gain realized in connection with the receipt of cash in exchange for Convertible
Notes pursuant to the offer. In addition, if such Holder is a foreign corporation, it may be subject to a branch profits tax equal to 30% (or lesser rate under an
applicable income tax treaty) of such amounts, subject to adjustments.
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Information Reporting and Backup Withholding for Non-U.S. Holders
 In general, a Non-U.S. Holder will not be subject to information reporting or backup withholding with respect to the payment made pursuant to the offer
provided such Non-U.S. Holder provides a W-8BEN (or successor form) and the payor does not have actual knowledge or reason to know that such Non-U.S.
Holder is a U.S. person. Backup withholding is not an additional tax. A Non-U.S. Holder subject to the backup withholding rules will be allowed a credit in the
amount withheld against such Non-U.S. Holder’s U.S. Federal income tax liability and, if withholding results in an overpayment of tax, such Holder may be
entitled to a refund, provided that the requisite information is furnished to the IRS.
 

Holders of Convertible Notes Who Do Not Receive Cash under the Offer
 Holders of Convertible Notes whose Convertible Notes are not purchased by Crown Castle under the Offer will not incur any tax liability as a result of the
completion of the Offer.
 

21



WHERE YOU CAN FIND MORE INFORMATION
 

Crown Castle files annual, quarterly and other reports, proxy statements and other information with the SEC under File No. 1-16441. These SEC filings are
available to the public over the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any of these SEC filings at the SEC’s Public
Reference Room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference
Room.
 

For further information, please refer to Crown Castle’s Tender Offer Statement on Schedule TO filed with the SEC pursuant to Rule 13e-4 promulgated
under the Exchange Act, on November 8, 2004, and any amendments thereto.
 

Information about Crown Castle is also available on its web site at http://www.crowncastle.com. The information available on Crown Castle’s web site is
not a part of this Offer to Purchase.
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The Depositary for the Offer is:
 

The Bank of New York
 

By Hand or Courier:
 

The Bank of New York
Corporate Trust Operations

Reorganization Unit
101 Barclay Street - 7 East

New York, NY 10286
Attn: Carolle Montreuil

 
By Facsimile:

(212) 298-1915
 

Confirm by Telephone or for Information:
(212) 815-5920

 
The Information Agent for the Offer is:

105 Madison Avenue
New York, NY 10016

Attn: Steve Balet
(800) 322-2885 (Toll Free)

(212) 929-5500 (Call Collect)
 

The Dealer Manager for the Offer is:
 

Morgan Stanley & Co. Incorporated
1585 Broadway

New York, NY 10036
(212) 761-5409 (Call Collect)

Attn: Nathan McMurtray
 

Additional copies of this Offer to Purchase, the Letter of Transmittal or other tender offer materials may be obtained from the Information Agent or the
Depositary and will be furnished at the expense of Crown Castle.
 

Questions and requests for assistance or additional copies hereof or the Letter of Transmittal should be directed to the Information Agent or the Depositary.
 

Questions and requests for information regarding the terms of the Offer should be directed to the Dealer Manager.



Exhibit (a)(1)(B)
CROWN CASTLE INTERNATIONAL CORP.

 
LETTER OF TRANSMITTAL

 
With Respect To

4% Convertible Senior Notes Due 2010
Cusip No. 228227AT1

 
Pursuant to the Offer to Purchase,

dated November 8, 2004
 

THIS OFFER WITH RESPECT TO 4% CONVERTIBLE SENIOR NOTES DUE 2010 (THE “OFFER”) AND YOUR RIGHT TO WITHDRAW
FROM THIS OFFER WILL EXPIRE AT MIDNIGHT, NEW YORK CITY TIME, ON DECEMBER 7, 2004, UNLESS THE OFFER IS
EXTENDED OR EARLIER TERMINATED (SUCH TIME AND DATE, AS THE SAME MAY BE EXTENDED, THE “EXPIRATION DATE”).

 
The Depositary for the Offer is:

 
The Bank of New York

 
Corporate Trust Operations

Reorganization Unit
101 Barclay Street - 7 East

New York, New York 10286
Attention: Carolle Montreuil

 
By Facsimile:

(212) 298-1915
 

For Information or Contact by Telephone:
(212) 815-5920

 
Delivery of this Letter of Transmittal other than as provided herein will not constitute a valid delivery.

 
All capitalized terms used herein and not defined herein shall have the meanings ascribed to them in the Offer to Purchase, dated November 8,

2004 (the “Offer to Purchase”).
 

Any questions related to the procedure for tendering 4% Convertible Senior Notes due 2010 (each, a “Convertible Note” and, collectively, the
“Convertible Notes”) and requests for assistance may be directed to the Dealer Manager or the Information Agent at the address and telephone number
set forth on the back cover of this Letter of Transmittal. Requests for additional copies of the Offer to Purchase, this Letter of Transmittal, or any other
documents may be directed to the Information Agent at the address and telephone numbers set forth on the back cover of this Letter of Transmittal.
 

HOLDERS WHO WISH TO BE ELIGIBLE TO RECEIVE THE PURCHASE PRICE PURSUANT TO THE OFFER TO PURCHASE MUST
VALIDLY TENDER (AND NOT WITHDRAW) THEIR CONVERTIBLE NOTES TO THE DEPOSITARY PRIOR TO THE EXPIRATION DATE.
 

Holders tendering by book-entry transfer to the Depositary’s account at The Depository Trust Company (“DTC”) should arrange for the DTC
participant holding the Convertible Notes through its DTC account to tender those Convertible Notes in the tender offer to the Depositary prior to the
Expiration Date. In the event one or more brokers, dealers, banks, trust companies, custodians or other nominees acts as an intermediary between your
agent and that DTC participant, your agent should arrange to deliver the tender instructions for the Convertible Notes to the appropriate DTC
participant. See “THE OFFER—Procedures for Tendering the Convertible Notes” in the Offer to Purchase.



A tender will be deemed to have been received only when the Depositary receives (i) either a duly completed Agent’s Message through the facilities of
DTC at the Depositary’s DTC account or a properly completed Letter of Transmittal, and (ii) confirmation of book-entry transfer of the Convertible Notes into the
Depositary’s applicable DTC account.
 

You may submit only one Agent’s Message or Letter of Transmittal for the Convertible Notes tendered.
 

Notwithstanding any other provision of the Offer, the obligations of Crown Castle International Corp., a Delaware Corporation (“Crown Castle”), to accept
for purchase, and to pay the purchase price for, any Convertible Notes validly tendered and not properly withdrawn pursuant to the Offer is subject to and
conditioned upon the satisfaction of or, where applicable, waiver by Crown Castle of, all “Conditions of the Offer” described under “THE OFFER—Conditions
of the Offer” in the Offer to Purchase.
 

Describe the Convertible Notes to which this Letter of Transmittal relates. If the space provided below is inadequate, list the pertinent information on a
separately executed schedule and affix the schedule to this Letter of Transmittal. Tenders of Convertible Notes will be accepted only in principal amounts of
$1,000 or integral multiples thereof.
 

DESCRIPTION OF CONVERTIBLE NOTES
  Name(s) and Address(es)
  of Holder(s)

 

Cusip Number

 

Aggregate Principal
Amount of Convertible
Notes Tendered

   
     

 

Total Principal Amount of
Convertible Notes
Tendered   

 
Payment of Purchase Price for Convertible Notes
 All Convertible Notes purchased in the Offer will be purchased by Crown Castle. Upon the terms and conditions of the Offer, promptly following the
Expiration Date, Crown Castle will accept for payment and pay for, and thereby purchase, the Convertible Notes validly tendered and not properly withdrawn.
 

For purposes of the Offer, Crown Castle will be deemed to have accepted for payment and therefore purchased the Convertible Notes that are validly
tendered and not properly withdrawn only when, as and if Crown Castle gives notice to the Dealer Manager or the Depositary, as applicable, of Crown Castle’s
acceptance of the Convertible Notes for payment. Crown Castle will pay the Purchase Price in U.S. dollars to the Depositary, which will act as your custodian or
nominee for the purpose of receiving payment from Crown Castle and transmitting payment to you. Receiving the Purchase Price in connection with the Offer
may result in tax consequences. See “THE OFFER—Purchase of the Convertible Notes; Payment of the Purchase Price” and “PURPOSES, EFFECTS AND
PLANS—Material United States Federal Income Tax Consequences” in the Offer to Purchase.
 

PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.
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To Depositary:
 The undersigned hereby tenders to Crown Castle the above-described Convertible Notes upon the terms and subject to the conditions set forth in the Offer
to Purchase, receipt of which is hereby acknowledged, and this Letter of Transmittal which, as amended or supplemented from time to time, together constitute
the Offer.
 

Subject to, and effective upon, acceptance for payment of the Convertible Notes tendered in accordance with the terms and subject to the conditions of the
Offer, including, if the Offer is extended or amended, the terms and conditions of the extension or amendment, the undersigned agrees to sell, assign and transfer
to, or upon the order of, Crown Castle all right, title and interest in and to all Convertible Notes tendered and irrevocably constitutes and appoints the Depositary
as the true and lawful agent and attorney-in-fact of the undersigned with respect to such Convertible Notes with full knowledge that the Depositary also acts as
the agent of Crown Castle with full power of substitution (the power of attorney being deemed to be an irrevocable power coupled with an interest), to receive all
benefits and otherwise exercise all rights of beneficial ownership of such Convertible Notes, subject to the next paragraph, all in accordance with the terms and
subject to the conditions of the Offer.
 

The undersigned covenants, represents and warrants to Crown Castle that, in connection with its tender of the Convertible Notes pursuant hereto:
 1. the undersigned has received a copy of this document and the Offer to Purchase and agrees to be bound by all the terms and conditions of the

Offer;
 2. the undersigned has full power and authority to tender the Convertible Notes;
 3. the undersigned has assigned and transferred the Convertible Notes to the Depositary and irrevocably constitutes and appoints the Depositary as

its, his or her true and lawful agent and attorney-in-fact to cause the Convertible Notes to be tendered in the Offer, that power of attorney being irrevocable
and coupled with an interest, subject only to the right of withdrawal (described in the Offer to Purchase);

 4. the undersigned’s Convertible Notes are being tendered, and will, when accepted by the Depositary, be free and clear of all charges, liens,
restrictions, claims, equitable interests and encumbrances, other than the claims of a holder under the terms of the Offer; and

 5. the undersigned will, upon Crown Castle’s request or the request of the Depositary, as applicable, execute and deliver any additional documents
necessary or desirable to complete the tender of the Convertible Notes.

 
Your agent, by delivering, or causing to be delivered, those Convertible Notes and the completed Agent’s Message or a completed Letter of Transmittal, to

the Depositary is representing and warranting that you, as owner of the Convertible Notes, have represented, warranted and agreed to each of the above. The
undersigned understands that Crown Castle’s acceptance of the Convertible Notes tendered pursuant to any one of the procedures described in the section
captioned “THE OFFER—Procedures for Tendering the Convertible Notes” of the Offer to Purchase and in the instructions to this Letter of Transmittal will
constitute a binding agreement between the undersigned and Crown Castle upon the terms and subject to the conditions of the Offer. The undersigned
acknowledges that under no circumstances will Crown Castle pay interest on the Purchase Price, including without limitation, by reason of any delay in making
payment on the part of the Depositary.
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The name(s) and address(es) of the DTC participant should be printed, if they are not already printed above, exactly as they appear on a security position
listing as the owner of the Convertible Notes.
 

The undersigned recognizes that under the circumstances set forth in the Offer to Purchase, Crown Castle may terminate or amend the Offer for any of the
Convertible Notes tendered or may accept for payment fewer than all of the Convertible Notes tendered.
 

Crown Castle will pay the Purchase Price in U.S. dollars to the Depositary, which will act as your custodian or nominee for the purpose of receiving
payment from Crown Castle and transmitting payment to you.
 

All authority conferred or agreed to be conferred by this Letter of Transmittal will survive the death or incapacity of the undersigned, and any obligation of
the undersigned will be binding on the heirs, personal representatives, executors, administrators, successors, assigns, trustees in bankruptcy and legal
representatives of the undersigned. Except as stated in the Offer to Purchase, this tender is irrevocable.
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PLEASE SIGN HERE
(Please Complete and Return With the Attached Substitute Form W-9 Unless an

Agent’s Message is Delivered through the Facilities of DTC)
 
This Letter of Transmittal must be signed, if tendered by a DTC participant, exactly as such DTC participant’s name appears on a security position listing as
the owner of the Convertible Notes. If the signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer or other person acting in a
fiduciary or representative capacity, such person must set forth his or her full title below under “Capacity” and submit evidence satisfactory to Crown Castle of
such person’s authority to act.
 

Dated:                     , 2004
(Please Print)

 
                                                                                                                                                                                                                         

(Signature(s) of Holder(s))
 
Capacity (Full Title):                                                                                                                                                                               
 
Address:                                                                                                                                                                                                       

(Include Zip Code)
 
Daytime Area Code and Telephone Number:                                                                                                                                  
 
Tax Identification Number, Social Security Number or Employer Identification Number:                                            
 
                                                                                                                                                                                                                         

(See Substitute Form W-9)

 
GUARANTEE OF SIGNATURE(S)

(See Instruction 1 to Determine if Required)
 
Authorized Signature:                                                                                                                                                                              
 
Name:                                                                                                                                                                                                            

(Please Print)
 
Title:                                                                                                                                                                                                               
 
Name of Firm:                                                                                                                                                                                            
 
Address:                                                                                                                                                                                                       

(Include Zip Code)
 
Area Code and Telephone Number:                                                                                                                                                   
 

Dated:                     , 2004
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SUBSTITUTE

 

FORM W-9
Department of the Treasury
Internal Revenue Service   

Part 1 — PLEASE
PROVIDE YOUR TIN IN
THE BOX AT RIGHT AND
CERTIFY BY SIGNING
AND DATING BELOW   

TIN:                                                       
          Social Security Number or
          Employee Identification
          Number

  
Payer’s Request for

Taxpayer Identification
Number (“TIN”) and

Certification   

Part 2 — TIN Applied For  ☐

(Please Print)
 Name:                                                                                                                                                                                                         
Address:                                                                                                                                                                                                     
City:                                                                                               State:                     ZIP:                                           
 

 
Part 3 — CERTIFICATION—UNDER PENALTIES OF PERJURY, I CERTIFY THAT:
(1)    The number shown on this form is my correct Taxpayer Identification Number (or I am waiting for a number to be issued to me),
(2)    I am not subject to backup withholding because (a) I am exempt from backup withholding, (b) I have not been notified by the Internal Revenue Service

(IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am no longer
subject to backup withholding, and

(3)    I am a U.S. person (including a U.S. resident alien).
Signature:                                                                                                           Date:                                              
 

 
Certification Instructions: You must cross out item (2) of Part 3 if the IRS has notified you that you are subject to backup withholding because of under
reporting interest or dividends on your tax return. Also, see instructions in the enclosed Guidelines for Certification of Taxpayer Identification Number on
Substitute Form W-9.
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YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU CHECKED THE BOX IN PART 2 OF THE SUBSTITUTE FORM W-9
INDICATING YOU HAVE APPLIED FOR YOUR TIN.
 

 
CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER I certify under penalties of perjury that a taxpayer identification
number has not been issued to me, and either (1) I have mailed or delivered an application to receive a taxpayer identification number to the
appropriate Internal Revenue Service Center or Social Security Administration Office or (2) I intend to mail or deliver an application in the near
future. I understand that if I do not provide a taxpayer identification number to the Payer by the time of payment, 28% of all reportable payments
made to me thereafter will be withheld.

  
Signature:

 

 

  
Date: 
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SPECIAL PAYMENT AND DELIVERY INSTRUCTIONS
(See Instructions 4, 5, 6 and 7)

 
To be completed ONLY if Convertible Notes in a principal amount not tendered or not accepted for purchase are to be issued in the name of, or if the

payment check for the Purchase Price is to be issued to the order of, someone other than the person or persons whose signature(s) appears within this Letter of
Transmittal, or issued to an address different from that shown in the box titled “Description of Convertible Notes” within this Letter of Transmittal, or if
Convertible Notes tendered by book-entry transfer that are not accepted for purchase are to be credited to an account maintained at the book-entry transfer
facility other than the one designated above.

 
Issue: ☐ Convertible Notes                ☐ Payment Check(s)

(Check As Applicable)

Name(s):
 

 

(Please Print)

Address:
 

 

  
(Include Zip Code)

   
Taxpayer Identification Number, Social Security Number

or Employer Identification Number
(See Substitute Form W-9 Herein)

Credit unpurchased Convertible Notes by book-entry to the book-entry transfer facility account set forth below:

DTC Account Number:
 

 

Number of Account Party:
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Instructions
Forming Part of the Terms and Conditions of the Offer

 
1. Guarantee of Signatures.    No signature guarantee is required if either:

 
 

·  this Letter of Transmittal is signed by the DTC participant in the book-entry transfer facility whose name appears on a security position listing as the
owner of the Convertible Notes; or

 

 
·  the Convertible Notes are tendered for the account of a bank, broker, dealer, credit union, savings association or other entity that is a member in good

standing of the Securities Transfer Agents Medallion Program or a bank, broker, dealer, credit union, savings association or other entity that is an
“eligible guarantor institution,” as that term is defined in Rule 17Ad-15 promulgated under the Exchange Act.

 
In all other cases an eligible guarantor institution must guarantee all signatures on this Letter of Transmittal.
 

2. Delivery of this Letter of Transmittal, Convertible Notes and All Other Required Documents.    To tender the Convertible Notes, a properly
completed and duly executed copy or facsimile of this Letter of Transmittal or an Agents’ Message and a confirmation of a book-entry transfer into the
Depositary’s account with the book-entry transfer facility of such Convertible Notes tendered electronically and any other documents required by this Letter of
Transmittal, must be received by the Depositary prior to the Expiration Date.
 

Pursuant to authority granted by DTC, any DTC participant that has Convertible Notes credited to its DTC account at any time (and thereby held of record
by DTC’s nominee) may directly tender such Convertible Notes as though it were the registered holder by so completing, executing and delivering the Letter of
Transmittal. Tenders of Convertible Notes will be accepted in accordance with the procedures described in the preceding sentence and otherwise in compliance
with this Letter of Transmittal.
 

The method of delivery of this Letter of Transmittal, Convertible Notes and all other required documents to the Depositary is at the election and risk of the
holders.
 

No alternative, conditional or contingent tenders of Convertible Notes will be accepted. Except as otherwise provided below, the delivery will be deemed
made when the delivery is actually received or confirmed by the Depositary. This Letter of Transmittal should be sent only to the Depositary. The Depositary will
not accept any tender materials other than Letters of Transmittal and the DTC participants’ Agents’ Messages.
 

Convertible Notes tendered may be withdrawn at any time before the expiration of the Offer and, unless accepted for payment by Crown Castle after the
expiration of such Offer, may also be withdrawn at any time after midnight, New York City time, on January 6, 2005. Except as otherwise provided in this
Instruction 2, tenders of Convertible Notes are irrevocable.
 

For a withdrawal of Convertible Notes to be effective, a written notice of withdrawal must be timely received by the Depositary at its address appearing on
the back page of this document. Any notice of withdrawal must specify the name of the tendering holder, the aggregate principal amount of Convertible Notes to
be withdrawn and the name of the registered holder of the Convertible Notes. If you tender your Convertible Notes through an agent and then wish to withdraw
your Convertible Notes, you will need to make arrangements for withdrawal with your agent. Your ability to withdraw the tender of your Convertible Notes will
depend upon the terms of the arrangements you have made with your agent and, if your agent is not the DTC participant tendering those Convertible Notes, the
arrangements between your agent and such DTC participant, including any arrangements involving intermediaries between your agent and such DTC participant.
 

If you tendered your Convertible Notes in book-entry form and wish to withdraw your Convertible Notes, you will need to deliver to the Depositary a
signed notice of withdrawal specifying the name of the registered holder and the name and the number of the account at DTC to be credited with the withdrawn
Convertible Notes, and otherwise comply with DTC procedures.
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The Depositary will require that your signature on a notice of withdrawal be guaranteed by an eligible guarantor institution.
 

The Depositary will return to tendering holders all Convertible Notes in respect of which it has received valid withdrawal instructions as soon as
practicable after it receives such instructions.
 

All questions as to the form and validity (including the time of receipt) of any notice of withdrawal will be determined by Crown Castle, and Crown
Castle’s determination will be final and binding. Neither Crown Castle, nor any of the Depositary, the Dealer Manager, the Information Agent or any other person
will be under any duty to give notification of any defects or irregularities in any notice of withdrawal or incur any liability for failure to give any such
notification.
 

Withdrawals may not be rescinded, and any Convertible Notes properly withdrawn will thereafter be deemed not validly tendered for purposes of the Offer
unless the withdrawn Convertible Notes are properly re-tendered before the Expiration Date.
 

All tendering Convertible Note holders, by execution of this Letter of Transmittal or a manually signed facsimile of this Letter of Transmittal, waive any
right to receive any notice of the acceptance of their tender.
 

3. Inadequate Space.    If the space provided in the box entitled “Description of Convertible Notes” above is inadequate, the CUSIP number and aggregate
principal amount of Convertible Notes should be listed on a separate signed schedule and attached to this Letter of Transmittal.
 

4. Partial Tenders and Unpurchased Convertible Notes.    Tenders of Convertible Notes in response to the Offer will be accepted only in minimum
principal amounts of $1,000 and integrals of $1,000 in excess thereof. If fewer than all of the Convertible Notes owned by a Holder are tendered, the Holder must
fill in the aggregate principal amounts of such Convertible Notes tendered in the last column of the box titled “Description of Convertible Notes” herein. The
entire aggregate principal amount represented by the Convertible Notes delivered to the Depositary will be deemed to have been tendered, unless otherwise
indicated. If less than the entire aggregate principal amount of Convertible Notes is tendered or accepted for purchase, the aggregate principal amount of
Convertible Notes representing such untendered or unaccepted amount will be, if tendered by book-entry transfer, returned by credit to the account at the book-
entry transfer facility designated herein unless otherwise provided in the appropriate box on this Letter of Transmittal (see Instruction 7), promptly after the
Convertible Notes are accepted for purchase.
 

5. Signatures on Letter of Transmittal.
 

 
·  Exact Signature. If this Letter of Transmittal is signed by a DTC participant in the book-entry transfer facility whose name is shown as the owner of

the Convertible Notes tendered hereby, the signature must correspond with the name shown on the security position listing as the owner of such
Convertible Notes.

 
 

·  Joint Holders. If the Convertible Notes tendered are registered in the names of two or more joint holders, each holder must sign this Letter of
Transmittal.

 

 
·  Signatures of Fiduciaries. If this Letter of Transmittal is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a

corporation or any other person acting in a fiduciary or representative capacity, that person should so indicate when signing and must submit proper
evidence satisfactory to Crown Castle of his or her authority to so act.

 
6. Transfer Taxes.    Crown Castle will pay all transfer taxes applicable to the purchase and transfer of the Convertible Notes, except in the case of

deliveries of Convertible Notes for Convertible Notes not tendered or not accepted for payment that are registered or issued in the name of any person other than
the DTC participant in the book-entry transfer facility whose name is shown as the owner of the Convertible Notes tendered thereby.
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7. Special Payment and Delivery Instructions.    Tendering Holders should indicate in the applicable box or boxes the name and address to which
Convertible Notes for principal amounts not tendered or not accepted for purchase or checks constituting payments for Convertible Notes to be purchased in the
Offer are to be issued or sent, if different from the name and address of the registered or acting Holder signing this Letter of Transmittal. In the case of issuance in
a different name, the taxpayer identification number or social security number of the person named must also be indicated. If no instructions are given,
Convertible Notes not tendered or not accepted for purchase will be returned to the registered or acting Holder of the Convertible Notes tendered. Any Holder
tendering by book-entry transfer may request that Convertible Notes not tendered or not accepted for purchase be credited to such account at the book-entry
transfer facility as such Holder may designate under the caption “Special Payment and Delivery Instructions.” If no such instructions are given, Convertible Notes
not tendered or not accepted for purchase will be returned by crediting the account at the book-entry transfer facility designated above.
 

8. Irregularities.    All questions as to the form of all documents and the validity (including time of receipt) and acceptance of tenders and withdrawals of
Convertible Notes will be determined by Crown Castle, in its sole discretion, the determination of which shall be final and binding. ALTERNATIVE,
CONDITIONAL OR CONTINGENT TENDERS OF CONVERTIBLE NOTES WILL NOT BE CONSIDERED VALID. Crown Castle reserves the
absolute right, in its sole discretion, to reject any or all tenders of Convertible Notes that are not in proper form or the acceptance of which would, in Crown
Castle’s opinion, be unlawful. Crown Castle also reserves the right to waive any defects, irregularities or conditions of tender as to particular Convertible Notes.
 

Crown Castle’s interpretations of the terms and conditions of the Offer (including the instructions in this Letter of Transmittal) will be final and binding.
 

Any defect or irregularity in connection with tenders of Convertible Notes must be cured within such time as Crown Castle determines, unless waived by
Crown Castle. Tenders of Convertible Notes shall not be deemed to have been made until all defects or irregularities have been waived by Crown Castle or cured.
 

9. Questions and Requests for Assistance and Additional Copies.    Questions and requests for additional copies of the Offer to Purchase or the Letter of
Transmittal may be directed to the Information Agent or Depository at their respective telephone numbers and addresses set forth on the back cover of the Offer
to Purchase and of this Letter of Transmittal.
 

10. Tax Identification Number and Backup Withholding.    Current U.S. Federal income tax law generally requires that an owner of Convertible Notes
whose tendered Convertible Notes are accepted for purchase, or such person’s assignee (in either case, the “payee”), provide the Depositary with the payee’s
correct Taxpayer Identification Number (“TIN”), which, in the case of a payee who is an individual, is the payee’s social security number. If the Depositary is not
provided with the correct TIN or an adequate basis for an exemption, the payee may be subject to penalties imposed by the IRS and backup withholding at the
applicable backup withholding rate on the gross proceeds received pursuant to the Offer. Such reportable payments generally will be subject to information
reporting even if the Depositary is provided with a TIN. If withholding results in an overpayment of taxes, a refund may be obtained. To prevent backup
withholding, each payee must provide the payee’s correct TIN by completing the Substitute Form W-9 set forth in this Letter of Transmittal, certifying that the
TIN provided is correct (or that the payee is awaiting a TIN) and that:
 
 ·  the payee is exempt from backup withholding;
 
 ·  the payee has not been notified by the IRS that the payee is subject to backup withholding as a result of a failure to report all interest or dividends; or
 
 ·  the IRS has notified the payee that the payee is no longer subject to backup withholding.
 
If the payee lacks a TIN, the payee should:
 
 ·  consult the enclosed Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9 for instructions on applying for a TIN;
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 ·  check “TIN Applied For” in the box in Part 2 of the Substitute Form W-9; and
 
 ·  sign and date the Substitute Form W-9 and the Certificate of Awaiting Taxpayer Identification Number set forth in this document.
 

If the payee does not provide the payee’s TIN to the Depositary, backup withholding may apply with respect to payments made pursuant to the Offer. Note
that checking the box in Part 2 on the Substitute Form W-9 means that the payee has already applied for a TIN or that the payee intends to apply for one in the
near future.
 

For further information concerning backup withholding and instructions for completing Substitute Form W-9 (including how to obtain a TIN if you do not
have one and how to complete the Substitute Form W-9 if Convertible Notes are held in more than one name or are not in the name of the actual owner), consult
the Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.
 

Exempt payees (including, among others, all corporations and certain foreign individuals) are not subject to backup withholding and reporting
requirements. To prevent possible erroneous backup withholding, an exempt payee should write “Exempt” on the Substitute Form W-9. See the enclosed
Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9 for additional instructions. In order for a nonresident alien or foreign
entity to qualify as exempt, that person must submit a completed IRS Form W-8BEN, signed under penalty of perjury attesting to the exempt status. This form
may be obtained from the Depositary.
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The Depositary for the Offer is
 

The Bank of New York
 

By Hand or Courier:
 

The Bank of New York
Corporate Trust Operations

Reorganization Unit
101 Barclay Street - 7 East

New York, NY 10286
Attn: Carolle Montreuil

 
By Facsimile:

(212) 298-1915
 

Confirm by Telephone or for Information:
(212) 815-5920

 
The Information Agent for the Offer is:

105 Madison Avenue
New York, NY 10016

Attn: Steve Balet
(800) 322-2885 (Toll Free)

(212) 929-5500 (Call Collect)
 

The Dealer Manager for the Offer is:
 

Morgan Stanley & Co. Incorporated
1585 Broadway

New York, NY 10036
(212) 761-5409 (Call Collect)

Attn: Nathan McMurtray



Exhibit (a)(1)(C)
CROWN CASTLE INTERNATIONAL CORP.

 
Offer To Purchase For Cash

All Outstanding 4% Convertible Senior Notes Due 2010 for Such Price As Is
Described In the Offer to Purchase

 
THIS OFFER WITH RESPECT TO 4% CONVERTIBLE SENIOR NOTES DUE 2010, AND YOUR RIGHT TO WITHDRAW FROM THIS
OFFER, WILL EXPIRE AT MIDNIGHT, NEW YORK CITY TIME, ON DECEMBER 7, 2004, UNLESS EXTENDED OR EARLIER
TERMINATED (SUCH TIME AND DATE, AS THE SAME MAY BE EXTENDED, THE “EXPIRATION DATE”).

 
November 8, 2004

 
To Securities Dealers, Commercial Banks, Trust Companies and Other Nominees that are holders of 4% Convertible Senior Notes (CUSIP No.

228227AT1) (the “Convertible Notes”):
 

In connection with the offer by Crown Castle International Corp., a corporation organized under the laws of Delaware (“Crown Castle”), to purchase for
cash (the “Offer”) the Convertible Notes upon the terms and subject to the conditions set forth in the Offer to Purchase for Cash, dated November 8, 2004 (the
“Offer to Purchase”), and the related letter of transmittal (the “Letter of Transmittal”), The Bank of New York has been appointed as the Depositary by Crown
Castle. The Offer to Purchase is being furnished to you as the holder of the Convertible Notes. In addition, please find the attached Instruction Form, which must
be completed by you in order to direct the tender of your Convertible Notes. YOUR PROMPT ATTENTION IS REQUESTED, AS THE OFFER EXPIRES
ON THE EXPIRATION DATE.
 

Enclosed you will find copies of the Offer to Purchase, the Letter of Transmittal, Guidelines for Certification of Taxpayer Identification Number on
Substitute Form W-9 and a form letter you can send to your clients who are beneficial owners of the Convertible Notes registered in your name, or in the name of
your nominee. Crown Castle requests that you send these documents to your clients who own these Convertible Notes.
 

The Offer is being made upon the terms and subject to the conditions set forth in the Offer to Purchase and in the Letter of Transmittal which, as each may
be amended and supplemented from time to time, together constitute the Offer.
 

Only Convertible Notes validly tendered and not properly withdrawn will be purchased. The Offer is not conditioned on any minimum number of
Convertible Notes being tendered. The Offer is subject to those conditions described in the Offer to Purchase and the Letter of Transmittal. Additionally, there are
no guaranteed delivery procedures for the Offer.
 

For your information and for forwarding to your clients for whom you hold Convertible Notes registered in your name or in the name of your nominee, we
are enclosing the following documents:
 
 1.  The Offer to Purchase;
 
 

2.  A letter that you may send to your clients for whose accounts you hold Convertible Notes registered in your name or in the name of your nominee,
with an instruction form for obtaining such clients’ instructions with regard to the Offer;

 
 

3.  The Letter of Transmittal for your use and for the information of your clients (together with accompanying instructions and Substitute Form W-9);
and

 
 4.  Guidelines of the Internal Revenue Service for Certification of Taxpayer Identification Number on Substitute Form W-9.
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YOUR PROMPT ACTION IS REQUESTED. WE URGE YOU TO CONTACT YOUR CLIENTS AS PROMPTLY AS POSSIBLE TO OBTAIN
THEIR INSTRUCTIONS. THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT MIDNIGHT, NEW YORK CITY TIME, ON TUESDAY,
DECEMBER 7, 2004, UNLESS THE OFFER IS EXTENDED.
 

Crown Castle is offering to purchase any and all of its outstanding Convertible Notes.
 

Crown Castle will, upon request, reimburse you for customary mailing and handling expenses incurred by you in forwarding any of the enclosed materials
to the beneficial owners of Convertible Notes held by you as a nominee or in a fiduciary capacity. Crown Castle will pay or cause to be paid any transfer taxes
applicable to its purchase of the Convertible Notes except as otherwise provided in the Offer to Purchase and the Letter of Transmittal.
 

Neither the management of Crown Castle nor its board of directors, the Dealer Manager, the Depositary, the Information Agent or their respective affiliates
make any recommendation to any holder of any of the Convertible Notes as to whether to tender any such Convertible Notes or not. Crown Castle has not
authorized any person to make any such recommendation. Holders of the Convertible Notes should carefully evaluate all information in the Offer, consult their
own investment and tax advisors, and make their own decisions about whether to tender such Convertible Notes and, if so, how many Convertible Notes to
tender. Any questions related to the Offer and requests for assistance may be directed to the Dealer Manager identified on and at the address and telephone
number set forth on the back page of the Offer to Purchase.
 

Additional copies of the enclosed material may be obtained from the Information Agent or the Dealer Manager by calling them at the numbers set forth on
the back page of the Offer to Purchase.
 

Very truly yours,

Morgan Stanley & Co. Incorporated
 
NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU OR ANY OTHER PERSON THE AGENT
OF CROWN CASTLE, THE DEALER MANAGER, THE INFORMATION AGENT OR THE DEPOSITARY OR ANY AFFILIATE OF THE
FOREGOING, OR AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENT ON BEHALF OF
ANY OF THEM IN CONNECTION WITH THE OFFER OTHER THAN THE DOCUMENTS ENCLOSED HEREWITH AND THE STATEMENTS
CONTAINED THEREIN.
 
Encls.
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Exhibit (a)(1)(D)
  

Crown Castle International Corp.
 

Offer To Purchase For Cash
All Outstanding 4% Convertible Senior Notes Due 2010

For Such Price As Is Described In The Offer To Purchase
 

THIS OFFER WITH RESPECT TO 4% CONVERTIBLE SENIOR NOTES DUE 2010, AND YOUR RIGHT TO WITHDRAW FROM THIS
OFFER, WILL EXPIRE AT MIDNIGHT, NEW YORK CITY TIME, ON DECEMBER 7, 2004, UNLESS EXTENDED OR EARLIER
TERMINATED (SUCH TIME AND DATE, AS THE SAME MAY BE EXTENDED, THE “EXPIRATION DATE”).

 
November 8, 2004

 
To Our Clients who are Beneficial Owners of 4% Convertible Senior Notes due 2010 (CUSIP No. 228227AT1) (the “Convertible Notes”):
 

Enclosed for your consideration is the Offer to Purchase for Cash, dated November 8, 2004 (the “Offer to Purchase”) and a related letter of transmittal (the
“Letter of Transmittal” which, together with any amendments or supplements thereto, collectively constitute the “Offer”) in connection with the Offer by Crown
Castle International Corp., a corporation organized under the laws of Delaware (“Crown Castle”), to purchase for cash the Convertible Notes, upon the terms and
subject to the conditions set forth in the Offer to Purchase and the Letter of Transmittal enclosed herewith. Only Convertible Notes validly tendered and not
properly withdrawn will be purchased.
 

A tender of your Convertible Notes can be made only by us as the holder of record and pursuant to your instructions. The Letter of Transmittal is
furnished to you for your information only and cannot be used by you to tender your Convertible Notes held by us for your account.
 

Accordingly, please use the attached Instruction Form to instruct us as to whether you wish us to tender any or all of the Convertible Notes we hold for
your account on the terms and subject to the conditions of the Offer.
 

We call your attention to the following:
 1. The Offer and your withdrawal rights will expire at midnight, New York City time, on Tuesday, December 7, 2004, unless Crown Castle extends

the Offer.
 2. Crown Castle is offering to purchase any and all of its outstanding Convertible Notes.
 3. Neither the management of Crown Castle nor its board of directors, the Dealer Manager, the Depositary, the Information Agent or their respective

affiliates make any recommendation to any holder of any of the Convertible Notes as to whether to tender any such Convertible Notes or not. Crown Castle
has not authorized any person to make any such recommendation. Holders of the Convertible Notes should carefully evaluate all information in the Offer,
consult their own investment and tax advisors, and make their own decisions about whether to tender such Convertible Notes and, if so, how many
Convertible Notes to tender.

 4. If you wish to have us tender any or all of your Convertible Notes, please so instruct us by completing, executing, detaching and returning to us the
attached Instruction Form. If you authorize us to tender your Convertible Notes, we will tender all such Convertible Notes unless you specify otherwise on
the attached Instruction Form.

 5. There will be no guaranteed delivery procedures.
 

If you wish to have us tender any or all of your Convertible Notes, please forward your Instruction Form to us as soon as possible to allow us
ample time to tender your Convertible Notes on your behalf prior to the Expiration Date of the Offer.
 

The Offer is not being made to, nor will tenders be accepted from or on behalf of, holders of Convertible Notes residing in any jurisdiction in which the
making of the Offer or acceptance thereof would not be in compliance with the securities, blue sky or other laws of such jurisdiction.
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Instruction Form
 

By signing this instruction form you acknowledge receipt of our letter and the enclosed Offer to Purchase and the Letter of Transmittal in connection with
the Offer by Crown Castle to purchase Convertible Notes in such amount and for such price as is described in the Offer to Purchase. The Offer is being made
upon the terms and subject to the conditions set forth in the Offer to Purchase and in the Letter of Transmittal, which, as each may be amended or supplemented
from time to time, together constitute the Offer.
 

This will instruct us to tender to Crown Castle on your behalf the aggregate principal amount of Convertible Notes indicated below (or if no
number is indicated below, all Convertible Notes) which are beneficially owned by you but registered in our name, upon the terms and subject to the
conditions of the Offer.
 

Aggregate Principal Amount of 4% Convertible Senior Notes
due 2010 to be tendered:

 $                    
 

The method of delivery of this document is at the option and risk of the tendering owner of Convertible Notes. If delivery is by mail, registered mail
with return receipt requested, properly insured, is recommended. In all cases, sufficient time should be allowed to assure delivery.

 
PLEASE SIGN HERE

 
Name:

 
Signature(s):

 
Printed name (if signatory is not the beneficial owner):

 
Title or Capacity (if signatory is not the beneficial owner):

 
Address:

 
Area Code and Telephone No.:

 
Tax Identification or Social Security No.:

 
Date Executed:

 
THIS FORM MUST BE RETURNED TO THE BENEFICIAL OWNER’S BANK OR BROKER, AND NOT TO THE DEPOSITARY, WITH
SUFFICIENT TIME FOR THE BENEFICIAL OWNER’S BANK OR BROKER TO INSTRUCT THE DEPOSITARY TO EXECUTE THE ABOVE
TRANSACTIONS PRIOR TO THE EXPIRATION DATE.
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Exhibit (a)(1)(E)
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION

NUMBER ON SUBSTITUTE FORM W-9
 

Guidelines for Determining the Proper Identification Number to Give the Payor. A Social Security Number (SSN) has nine digits separated by two
hyphens: i.e. 000-00-0000. An Employer identification number (EIN) has nine digits separated by only one hyphen, i.e. 00-0000000. The table below will help
determine the number to give the payor.
 

For this type of account:   

Give the
SOCIAL SECURITY
number of–     For this type of account:   

Give the EMPLOYER
IDENTIFICATION
number of–

1.
 

Individual
  

The individual
  

 

 

7.
 

Sole proprietorship or single-owner
LLC account   

The owner(3)

2.

 

Two or more individuals
(joint account)

  

The actual owner of the
account or, if combined funds,
the first individual on the
account(1)   

 

 

8.

 

A valid trust, estate or pension trust

  

The legal entity(4)

3.
 

Custodian account of a minor (Uniform Gift to
Minors Act)   

The minor(2)

  

 

 

9.
 

Corporation or LLC electing corporate
status on Form 8832   

The corporation or LLC

4.

 

a. The usual revocable savings trust account
(grantor is also trustee)

b. So-called trust account that is not a legal or
valid trust under State law

  

The grantor-trustee(1)

 
 
The actual owner(1)   

 

 

10.

 

Association, club, religious, charitable,
educational or other tax-exempt
organization account   

The organization

       11.  Partnership or multi-member LLC   The partnership

5. Sole proprietorship or single-owner LLC   The owner(3)     12. A broker or registered nominee   The broker or nominee

6.

 

Account in the name of guardian or committee
for a designated ward, minor, or incompetent
person

  

The ward, minor or
incompetent person(3)

  

 

 

13.

 

Account with the Department of
Agriculture in the name of a public
entity (such as a State or local
government, school district, or prison)
that receives agricultural program
payments   

The public entity

(1)  List first and circle the name of the person whose number you furnish. If only one person on a joint account has an SSN, that person’s number should be
furnished.

(2)  Circle the minor’s name and furnish the minor’s SSN.
(3)  You must show your individual name, but you may also enter your business or “doing business as” name. You may use either your SSN or EIN (if you have

one).
(4)  List first and circle the name of the legal trust, estate, or pension trust. (Do not furnish the identifying number of the personal representative or trustee unless

the legal entity itself is not designated in the account title.)
 
 NOTE:  If no name is circled when there is more than one name, the number will be considered to be that of the first name listed.



GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

Page 2
 
Obtaining a Number
If you don’t have a taxpayer identification number or you don’t know your number, obtain Form SS-5, Application for a Social Security Card, or Form SS-4,
Application for Employer Identification Number, or Form W-7, Application for Individual Taxpayer Identification Number at the local office of the Social
Security Administration or the Internal Revenue Service and apply for a number. You can get IRS Forms from the IRS by calling 1-800-829-3676 or from the
IRS’s internet website at www.irs.gov.
 Payees Exempt from Backup Withholding
Payees specifically exempted from backup withholding on ALL payments include the following:

 
·  An organization exempt from tax under section 501(a), an IRA, or a custodial account under section 403(b)(7) if the account satisfies the requirements

of section 401(f)(2).
 ·  The United States or any agency or instrumentalities thereof.
 ·  A State, the District of Columbia, a possession of the United States, or any political subdivision or instrumentality thereof.
 ·  A foreign government, a political subdivision of a foreign government, or any agency or instrumentality thereof.
 ·  An international organization or any agency, or instrumentality thereof.
 Other payees that may be exempt from backup withholding include:
 ·  A corporation.
 ·  A financial institution.
 ·  A middleman known in the investment community as a nominee or custodian.
 ·  A registered dealer in securities or commodities registered in the U.S., or a possession of the U.S.
 ·  A real estate investment trust.
 ·  A common trust fund operated by a bank under section 584(a).
 ·  A trust exempt from tax under section 664 or described in section 4947.
 ·  An entity registered at all times during the tax year under the Investment Company Act of 1940.
 ·  A foreign central bank of issue.
 Payments of interest not generally subject to backup withholding include the following:

 
·  Payments of interest on obligations issued by individuals. Note: You may be subject to backup withholding if this interest is $600 or more and is paid

in the course of the payor’s trade or business and you have not provided your correct taxpayer identification number to the payor.
 ·  Payments otherwise subject to U.S. Federal income tax withholding.
Exempt payees described above should file a Form W-9 to avoid possible erroneous backup withholding. FILE THIS FORM WITH THE PAYOR, FURNISH
YOUR TAXPAYER IDENTIFICATION NUMBER, WRITE “EXEMPT” ON THE FACE OF THE FORM, SIGN AND DATE THE FORM AND RETURN IT
TO THE PAYOR. IF YOU ARE A NONRESIDENT ALIEN OR A FOREIGN ENTITY NOT SUBJECT TO BACKUP WITHHOLDING, FILE WITH THE
PAYOR A COMPLETED INTERNAL REVENUE SERVICE FORM W-8BEN (CERTIFICATE OF FOREIGN STATUS OF BENEFICIAL OWNER FOR
UNITED STATES TAX WITHHOLDING) OR, IF APPLICABLE, FORM W-8ECI (CERTIFICATE OF FOREIGN PERSON’S CLAIM FOR EXEMPTION
FROM WITHHOLDING ON INCOME EFFECTIVELY CONNECTED WITH THE CONDUCT OF A TRADE OR BUSINESS IN THE UNITED STATES).
 Privacy Act Notice
Section 6109 requires most recipients of dividends, interest, or other payments to give taxpayer identification numbers to payors who must report the payments to
the IRS. The IRS uses the numbers for identification purposes. Payors must be given the numbers whether or not recipients are required to file tax returns. Payors
must generally withhold 28% (subject to further adjustment under applicable law) of taxable interest, dividends, and certain other payments to a payee who does
not furnish a taxpayer identification number to a payor. Certain penalties may also apply.
 
Penalties
(1)  Penalty for Failure to Furnish Taxpayer Identification Number. If you fail to furnish your taxpayer identification number to a payor, you are subject to a
penalty of $50 for each such failure unless your failure is due to reasonable cause and not to willful neglect.
 (2)  Civil Penalty for False Information with Respect to Withholding. If you make a false statement with no reasonable basis that results in no imposition of
backup withholding, you are subject to a penalty of $500.
 (3)  Criminal Penalty for Falsifying Information. Willfully falsifying certifications or affirmations may subject you to criminal penalties fines and/or
imprisonment.
 (4)  Misuse of Taxpayer Identification Number. If the requester discloses or uses taxpayer identification numbers in violation of Federal law, the requester may
be subject to civil and criminal penalties.
 FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTANT OR THE INTERNAL REVENUE SERVICE
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W. Benjamin Moreland, CFO
Jay Brown, Treasurer
Crown Castle International Corp.
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CROWN CASTLE ANNOUNCES CASH TENDER OFFER
FOR 4% CONVERTIBLE SENIOR NOTES

 
 

November 8, 2004 — HOUSTON, TEXAS — Crown Castle International Corp. (NYSE: CCI) (the “Company”) announced today that it has commenced a
cash tender offer for any and all of its outstanding 4% Convertible Senior Notes due 2010 (CUSIP No. 228227AT1) (the “Convertible Notes”).
 

The tender offer is being made upon the terms and conditions in the Offer to Purchase and related Letter of Transmittal dated November 8, 2004. The
tender offer will expire at midnight, New York City time, on December 7, 2004, unless extended or terminated (the “Expiration Date”). Tenders of the
Convertible Notes may be withdrawn at any time prior to the Expiration Date.
 

Under the terms of the tender offer, the purchase price for each $1,000 principal amount of Convertible Notes will be determined pursuant to a formula, as
set forth in the Offer to Purchase, that is based upon the volume-weighted average price of the Company’s common stock, subject to a minimum price of $750.00
and a maximum price of $1,795.05 per $1,000 principal amount of Convertible Notes, plus accrued and unpaid interest through, but excluding, the date of
purchase. The closing of the tender offer is conditioned upon the satisfaction of certain conditions described in the Offer to Purchase.
 

The Company is making the tender offer in order to reduce its indebtedness and to reduce the potential dilution of its common stock caused by the issuance
of additional common stock pursuant to the terms of the Convertible Notes and is financing the tender offer with available cash on hand.
 

shaping the wireless world™



News Release continued:
 

This press release is merely a notification of the tender offer and is neither an offer to purchase nor a solicitation of an offer to sell the Convertible Notes.
The tender offer is being made only pursuant to the Offer to Purchase and related Letter of Transmittal dated November 8, 2004.
 

Holders of Convertible Notes should read the Tender Offer Statement on Schedule TO, the Offer to Purchase, related Letter of Transmittal and
other tender offer documents filed with the Securities and Exchange Commission (the “SEC”) on November 8, 2004, and any subsequently filed
amendments or exhibits thereto, because they contain important information. The Tender Offer Statement on Schedule TO, the Offer to Purchase,
related Letter of Transmittal and other tender offer documents filed with the SEC may be obtained free of charge from the SEC’s website at
www.sec.gov. Holders of Convertible Notes may also request copies of the Tender Offer Statement on Schedule TO, the Offer to Purchase, related Letter
of Transmittal and other filed tender offer documents free of charge by contacting MacKenzie Partners, Inc., the Information Agent, by telephone at
(800) 322-2885 (toll-free) or (212) 929-5500 (collect), or in writing to MacKenzie Partners, Inc., 105 Madison Avenue, New York, NY 10016, Attention:
Steve Balet. Questions regarding the tender offer may be directed to The Bank of New York, the Depositary, at (212) 815-5920, or in writing to The Bank
of New York, Corporate Trust Operations, Reorganization Unit, 101 Barclay Street – 7 East, New York, NY 10286, Attention: Carolle Montreuil.
 
This press release contains forward-looking statements that are based on our management’s current expectations. Such statements include, but are not limited to, plans, projections and estimates regarding the
terms of the tender offer relating to the Convertible Notes. Such forward-looking statements are subject to certain risks, uncertainties and assumptions, including prevailing market conditions and other factors.
Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those expected. More information about potential risk
factors which could affect our results is included in our filings with the SEC.
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[LETTERHEAD OF CRAVATH, SWAINE & MOORE LLP]
 
 
 

(212) 474-1146
 

November 8, 2004
 

Crown Castle International Corp.
 
Ladies and Gentlemen:
 

Crown Castle International Corp. (“Crown Castle”) is hereby filing via EDGAR its Tender Offer Statement on Schedule TO relating to the offer by Crown
Castle to purchase any and all of its outstanding 4% Convertible Senior Notes due 2010, under the Securities Exchange Act of 1934.
 

Please contact Eric Schiele at (212) 474-1788, or the undersigned at (212) 474-1146 with any questions or comments you may have regarding this filing.
 Very truly yours,
 /s/ Stephen L. Burns
 Stephen L. Burns
 
Division of Corporation Finance
    Securities and Exchange Commission
        450 Fifth Street, N.W.
            Washington, D.C. 20549
 
VIA EDGAR CORRESPONDENCE


