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(Continued on the following page(s))
SCHEDULE 13D

CUSIP No. 228227104

NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Transmission Future Networks B.V.

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*

—_~—
T Q
~——

SEC USE ONLY

SOURCE OF FUNDS*

AF

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) OR 2(e)

[ ]

CITIZENSHIP OR PLACE OF ORGANIZATION

Netherlands

7 SOLE VOTING POWER

NUMBER OF 17,713,536
SHARES
8 SHARED VOTING POWER
BENEFICIALLY
OWNED BY (0]
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 17,713,536
PERSON
10 SHARED DISPOSITIVE POWER
WITH

0]



11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
17,713,536 (Includes all Shares beneficially owned by Group)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
[-]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
9.7%

14 TYPE OF REPORTING PERSON*

co

*SEE INSTRUCTIONS BEFORE FILLING OUT
INCLUDE BOTH SIDES OF THE COVER PAGE, RESPONSES TO ITEMS 1-7
(INCLUDING EXHIBITS) OF THE SCHEDULE AND THE SIGNATURE ATTESTATION.



SCHEDULE 13D

CUSIP NO. 228227104

1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

"Atrium 3" S.A.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*

3 SEC USE ONLY

4 SOURCE OF FUNDS*

N.A.

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) OR 2(e)

[-]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

France
7 SOLE VOTING POWER
NUMBER OF 0
SHARES
8 SHARED VOTING POWER
BENEFICIALLY
0]
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING (0]
PERSON
10 SHARED DISPOSITIVE POWER
WITH

(0]
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AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

17,713,536 (Includes all Shares beneficially owned by Group)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
[1]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
9.7%

14 TYPE OF REPORTING PERSON*

co

*SEE INSTRUCTIONS BEFORE FILLING OUT!
INCLUDE BOTH SIDES OF THE COVER PAGE, RESPONSES TO ITEMS 1-7
(INCLUDING EXHIBITS) OF THE SCHEDULE AND THE SIGNATURE ATTESTATION
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cut here

SCHEDULE 13D

CUSIP No. 228227104

1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Digital Future Investments B.V.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*

—_~—
T Q
~——

3 SEC USE ONLY

4 SOURCE OF FUNDS*

N.A.

5  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) OR 2(e)

[-]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Netherlands

7 SOLE VOTING POWER

[C]
NUMBER OF
SHARES
8 SHARED VOTING POWER
BENEFICIALLY (0]
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
[C]
REPORTING
PERSON
10 SHARED DISPOSITIVE POWER
WITH (0]



11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
17,713,536 (Includes all Shares beneficially owned by Group)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
[-]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
9.7%

14 TYPE OF REPORTING PERSON*

co

*SEE INSTRUCTIONS BEFORE FILLING OUT!
INCLUDE BOTH SIDES OF THE COVER PAGE, RESPONSES TO ITEMS 1-7
(INCLUDING EXHIBITS) OF THE SCHEDULE AND THE SIGNATURE ATTESTATION



SCHEDULE 13D

CUSIP NO. 228227104

NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Telediffusion de France International S.A

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*

SEC USE ONLY

SOURCE OF FUNDS*

N.A.

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) OR 2(e)

[1]

CITIZENSHIP OR PLACE OF ORGANIZATION

France
7 SOLE VOTING POWER
NUMBER OF 0
SHARES
8 SHARED VOTING POWER
BENEFICIALLY
0
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 0



9

PERSON
10 SHARED DISPOSITIVE POWER
WITH
0]
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
17,713,536 (Includes all Shares beneficially owned by Group)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
[-]
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
9.7%
14 TYPE OF REPORTING PERSON*

co

*SEE INSTRUCTIONS BEFORE FILLING OUT
INCLUDE BOTH SIDES OF THE COVER PAGE, RESPONSES TO ITEMS 1-7
(INCLUDING EXHIBITS) OF THE SCHEDULE AND THE SIGNATURE ATTESTATION.
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SCHEDULE 13D

CUSIP NO. 228227104

1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

TeleDiffusion de France S.A.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*

—_~—
oo

3 SEC USE ONLY

4 SOURCE OF FUNDS*

N.A.

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) OR 2(e)

[1]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

France
7 SOLE VOTING POWER
NUMBER OF 0
SHARES
8 SHARED VOTING POWER
BENEFICIALLY
0
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 0

PERSON 10



11

10 SHARED DISPOSITIVE POWER

WITH
0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
17,713,536 (Includes all Shares beneficially owned by Group)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
[-]
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
9.7%
14 TYPE OF REPORTING PERSON*

co

*SEE INSTRUCTIONS BEFORE FILLING OUT
INCLUDE BOTH SIDES OF THE COVER PAGE, RESPONSES TO ITEMS 1-7
(INCLUDING EXHIBITS) OF THE SCHEDULE AND THE SIGNATURE ATTESTATION.
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SCHEDULE 13D

CUSIP NO. 228227104

1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

France Telecom S.A.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*

—_~—
oo

3 SEC USE ONLY

4 SOURCE OF FUNDS*

N.A.

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) OR 2(e)

[-]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

France
7 SOLE VOTING POWER
NUMBER OF 0
SHARES
8 SHARED VOTING POWER
BENEFICIALLY
0
OWNED BY
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 0
PERSON

10 SHARED DISPOSITIVE POWER

12
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WITH
0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
17,713,536 (Includes all Shares beneficially owned by Group)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
[-]
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
9.7%
14 TYPE OF REPORTING PERSON*

co

*SEE INSTRUCTIONS BEFORE FILLING OUT
INCLUDE BOTH SIDES OF THE COVER PAGE, RESPONSES TO ITEMS 1-7
(INCLUDING EXHIBITS) OF THE SCHEDULE AND THE SIGNATURE ATTESTATION.
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INTRODUCTORY STATEMENT

This Amendment No. 1 amends the statement on Schedule 13D (the
"Statement") relating to the Common Stock, par value $.01 per share (the
"Shares"), of Crown Castle International Corp., a Delaware corporation (the
"Company") filed with the Securities and Exchange Commission (the "Commission")
on September 1, 1998 (the "Original Schedule 13D"). The Company's principal
executive office is located at 510 Bering Drive, Suite 500, Houston, TX 77057.

This amendment amends Items 2, 3, 4, 5, 6 and 7 of the Original
Schedule 13D previously filed by Digital Future Investments B.V.; Telediffusion
de France International S.A.; TeleDiffusion de France S.A.; France Telecom S.A.;
Candover Investments plc; Candover (Trustees) Limited; Candover Partners Limited
(as general partner of the Candover 1994 UK Limited Partnership, the Candover
1994 UK No. 2 Limited Partnership, the Candover 1994 US No. 1 Limited
Partnership and the Candover 1994 US No. 2 Limited Partnership); Candover
Services Limited; Ted B. Miller, Jr.; The Miller 1996 Gift Trust; Robert A.
Crown (individually and for the Robert A. Crown grantor retained annuity trust);
Barbara A. Crown (individually and for the Barbara A. Crown grantor retained
annuity trust); Berkshire Fund III, A Limited Partnership; Third Berkshire
Associates Limited Partnership; Berkshire Fund IV, Limited Partnership; Fourth
Berkshire Associates LLC; Berkshire Investors LLC; Centennial IV; Holdings IV;
Centennial V; Entrepreneurs V; Holdings V; Nassau Capital Partners II, L.P.;
Nassau Capital LLC; NAS Partners I, L.L.C.; Fay, Richwhite Communications
Limited; PNC Venture Corp.; PNC Holding Corp.; PNC Bank Corp; American Home
Assurance Company; American International Group, Inc.; New York Life Insurance
Company; The Northwestern Mutual Life Insurance Company; Harvard Private Capital
Holdings, Inc.; Charlesbank Capital Partners, LLC; Prime VIII, L.P. and Prime
SKA I, L.L.C.

No FT Reporting Person (as defined below) assumes responsibility for
the completeness or accuracy of the information contained in the Original
Schedule 13D or any amendment to the Original Schedule 13D concerning any other
person.

ITEM 2. IDENTITY AND BACKGROUND
This item is amended and supplemented as follows:

This Statement is being filed by the undersigned on behalf of:
Transmission Future Networks B.V. ("TFN"), "Atrium 3" S.A. ("Atrium 3"), Digital
Future Investments B.V. ("DFI"); Telediffusion de France International S.A.
("TDFI"); TeleDiffusion de France S.A. ("TDF"); and France Telecom S.A. ("France
Telecom", and together with each of the foregoing, the "FT Reporting Persons").

By signing this Statement, each FT Reporting Person agrees that this
Statement is filed on its behalf.

Transmission Future Networks B.V

TFN is a Netherlands Private Limited Liability company with its principal office
located at Atrium Building 5th Floor, Strawinskylaan 3501, 1077 ZX Amsterdam,
the Netherlands. The principal business of TFN is to design and/or engineer,
and/or install, and/or operate infrastructures, and/or equipment, and/or site
for wireless telecommunications or for audio-visual communication at large, to
start with the broadcasting of the programs of commercial radio stations in the
Netherlands; to participate in, to finance, to collaborate with, to conduct the
management of companies and other enterprises and provide advice and other
services.

14
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TFN is a wholly owned subsidiary of Atrium 3, which is a wholly owned
subsidiary of TDF, which is in turn a wholly owned subsidiary of France Telecom.

The name, citizenship, residence or business address, and present
principal occupation or employment, and the name, principal business and address
of any corporation or other organization in which such employment is conducted,
of each executive officer and director of TFN are set forth on Schedule 1
hereto, which Schedule is hereby incorporated into this Item 2 by reference in
its entirety.

"Atrium 3" S.A.

Atrium 3 is a French Societe Anonyme (similar to a public limited
liability company), with its principal office located at 10, rue d'Oradour sur
Glane, 75015 Paris, France. The principal business of Atrium 3 is the
commercialization of all telecommunication and television transmission via all
mediums in France and abroad; the commercialization, within its scope of
activity, of all engineering performance, technical support and any other
services; and holding of majority or minority interests in the stock of
companies that conduct activities in the same field. Atrium 3 is a wholly owned
subsidiary of TDF, which is in turn a wholly owned subsidiary of France
Telecom.

The name, citizenship, residence or business address, and present
principal occupation or employment, and the name, principal business and address
of any corporation or other organization in which such employment is conducted,
of each executive officer and director of Atrium 3 are set forth on Schedule 1
hereto, which Schedule is hereby incorporated into this Item 2 by reference in
its entirety.

Digital Future Investments B.V.

DFI is a Netherlands Private Limited Liability company with its
principal executive office located at Atrium Building, 5th Floor, Strawinskylaan
3501, 1077 zZX Amsterdam, The Netherlands. The principal business of DFI is to
participate in and to finance companies and enterprises which conduct activities
in the field of radio and telecommunications. DFI is a wholly owned subsidiary
of TDFI, which is a wholly owned subsidiary of TDF, which is in turn a wholly
owned subsidiary of France Telecom.

The name, citizenship, residence or business address, and present
principal occupation or employment, and the name, principal business and address
of any corporation or other organization in which such employment is conducted,
of each executive officer and director of DFI are set forth on Schedule 1
hereto, which Schedule is hereby incorporated into this Item 2 by reference in
its entirety.

Telediffusion de France International S.A.

TDFI is a French Societe Anonyme (similar to a public limited
liability company) with its principal executive office located at 10, rue
d'Oradour sur Glane, 75015 Paris, France. The principal business of TDFI is as
a shareholding company. TDFI holds and manages shares in the capital stock of
foreign companies which conduct activities that are in the field of the
description of the business of TDF. TDFI is a wholly owned subsidiary of TDF,
which is a wholly owned subsidiary of France Telecom.

The name, citizenship, residence or business address, and present
principal occupation or employment, and the name, principal business and address
of any corporation or other organization in which such employment is conducted,
of each executive officer and director of TDFI are set forth on Schedule 1
hereto.

15
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TeleDiffusion de France S.A.

TDF is a French Societe Anonyme (similar to a public limited liability
company), with its principal executive office located at 10, rue d'Oradour sur
Glane, 75015 Paris, France. The principal businesses of TDF are television and
radio transmission. TDF is a wholly owned subsidiary of France Telecom.

The name, citizenship, residence or business address, and present
principal occupation or employment, and the name, principal business and address
of any corporation or other organization in which such employment is conducted,
of each executive officer and director of TDF are set forth on Schedule 1
hereto.

France Telecom S.A.

France Telecom is a French Societe Anonyme (similar to a public limited
liability company), with its principal executive office located at 6, place
d'Alleray 75015 Paris, France. The principal business of France Telecom is
telecommunications services.

The name, citizenship, residence or business address, and present
principal occupation or employment, and the name, principal business and address
of any corporation or other organization in which such employment is conducted,
of each executive officer and director of France Telecom are set forth on
Schedule 1 hereto.

None of the FT Reporting Persons, nor any of their executive officers,
directors, trustees or partners, as applicable, during the last five years (i)
has been convicted in a criminal proceeding (excluding traffic violations or
similar misdemeanors) or (ii) was a party to a civil proceeding of a judicial or
administrative body of competent jurisdiction as a result of which such entity
or person was or is subject to a judgment, decree or final order enjoining
future violations of, or prohibiting or mandating activities subject to, federal
or state securities laws or finding any violation with respect to such laws.

ITEM 3. SOURCE OF FUNDS OR OTHER CONSIDERATION
This item is supplemented as follows:

Pursuant to the Governance Agreement dated as of August 21, 1998
(attached as Exhibit 3 to the Original Schedule 13D) (the "Governance
Agreement") and to the Supplemental Agreement to the Governance Agreement dated
as of May 17, 1999, under Article II (Anti-dilution), Section 2.01
(Anti-dilutive Rights), DFI acquired a total of 13,872,396 further Shares for a
total consideration of US$ 203,756,605. This acquisition did not increase DFI's
percentage ownership interest in the stock of the Company and was financed by
means of TDF group's financing.

On January 26, 2000 DFI transferred the legal and beneficial ownership
of all of its Shares (13,872,396) and all of its shares of Class A Common Stock
in the Company (11,340,000) to TFN, the Dutch subsidiary of TDF, for a total
consideration of (euro0)602,087,069. This transfer of shares did not increase the
France Telecom group's percentage ownership interest in the stock of the
Company. The source of the funds used for the acquisition of shares by TFN comes
from an increase of the issued and paid-up capital of TFN to which Atrium 3, as
shareholder of TFN, fully subscribed.

In addition, on April 8, 1999, TDFI transferred all of its shares and
its warrant in Crown Castle UK Holdings Limited (formerly Castle Transmission
Services (Holdings) Limited) ("CCUK(H)") to DFI

16
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for a total amount of FF 255,000,000. This shareholding (2,163,000,000 ordinary
shares of CCUK(H) and a warrant to subscribe for 257,500,000 further shares of
CCUK(H)) are exchangeable for securities giving the right to convert into
17,443,500 Shares pursuant to the Governance Agreement.

On February 29, 2000 DFI transferred the legal and beneficial ownership
of all of its shares and its warrant in CCUK(H) (2,163,000,000 ordinary shares
of CCUK(H) and a warrant to subscribe for 257,500,000 further shares of CCUK(H))
to TFN for a consideration of (euro)473,969,697 for the shares and
(euro)50,251,515 for the warrant. This too was financed by the increase of the
issued and paid-up capital of TFN to which Atrium 3 fully subscribed in January
2000.

On June 8, 2000 TFN transferred 24,942,360 Shares to Salomon Smith
Barney and Goldman, Sachs & Co., through a registered public offering with the
Commission for a total consideration of US$ 693,085,828.50, net of underwriting
discounts.

ITEM 4. PURPOSE OF TRANSACTION
This item is supplemented as follows:

TDFI transferred all of its interests in CCUK (H) to DFI since the
purpose of DFI within the France Telecom structure is, amongst others, to be the
holding company of the TDF's group interests in English-speaking countries.

DFI transferred its legal and beneficial ownership of all of its
Company's Shares (13,872,396 Shares) and all of its shares of Class A Common
Stock in the Company (11,340,000 Shares) and all of its shares and warrant in
CCUK(H) (2,163,000,000 ordinary shares of CCUK(H) and a warrant to subscribe for
257,500,000 further shares of CCUK(H) to TFN for the purpose of a group
reorganization. The purpose of such reorganization was the possibility that
France Telecom would be required by the 0ffice of Fair Trading in the United
Kingdom (the "OFT") to dispose of the interests held in the Crown Castle
companies, through its subsidiary TDF, in order to comply with certain
anti-competition matters regarding the France Telecom's group operations.
Re-arranging the shareholdings of both the Company and CCUK(H) under a specific
subsidiary was seen as a way to make likely divestments easier if required.

The sale of 24,942,360 shares in the Company by TFN on June 8,
represents the first step towards the complete disposition of all of its
interest in the Company and its subsidiaries as required by the OFT.

Additional sales will be made in the future for such purposes.
Although the FT Reporting Persons believe that the shares that they
beneficially own are an attractive investment, the FT Reporting Persons continue
to monitor and evaluate their investment in the Company in light of pertinent
factors, including without limitation the following: (i) the Company's business,
operations, assets, financial condition and prospects; (ii) market, general
economic and other conditions; and (iii) other investment opportunities
available to one or more of the FT Reporting Persons.

In light of the foregoing factors, and the plans and requirements of
the FT Reporting Persons from time to time, TFN may decide to dispose of some or
all of the securities of the Company which it beneficially owns. The FT
Reporting Persons reserve the right, either individually or in any combination
among themselves or together with one or more stockholders of the Company, to
decide in the future to take or cause to be taken the foregoing action. There
can be no assurance that the foregoing action will occur or as to the timing of
any such transaction.

Except as set forth above, none of the FT Reporting Persons has plans
or proposals with respect to any of the matters set forth in paragraphs (a)
through (j) of Item 4 of Schedule 13D.
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The FT Reporting Persons disclaim that they are part of a group (as
such term is set forth in Rule 13(d) promulgated under the Securities Exchange
Act of 1934). Additionally, the FT Reporting Persons disclaim beneficial
ownership of all Shares which are not directly owned of record by such Reporting
Person.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER
This item is amended as follows:

The information contained in Item 3 of this Statement is hereby
incorporated into this Item 5 by reference in its entirety.

Transmission Future Networks B.V.

TFN owns 270,036 Shares. In addition, TFN owns 2,163,000,000 ordinary
shares of CCUK (H) and a warrant to subscribe for 257,500,000 further shares of
CCUK (H) which are exchangeable for securities giving the right to convert into
17,443,500 Shares (please refer to the Roll-Up described in Item 4 of the
Original Schedule 13D). Assuming the Roll-Up, TFN would own in total
17,713,536 Shares.

TFN has the sole voting power with respect to the 17,713,536 Shares
that it would own assuming the Roll-Up, although TFN will have to vote the
Shares in accordance with the procedure established in the Disposition
Agreement (please see description of the Disposition Agreement and Exhibit 4
below)and also has the sole disposition power (but please see the description
of the Disposition Agreement below) with respect to such 17,713,536 Shares.

"Atrium 3" S.A.

Atrium 3 has 0 Shares.

Digital Future Investments B.V.

TDFI has 0 Shares.

TeleDiffusion de France S.A.

TDF has @ Shares.

France Telecom S.A.
France Telecom has 0 Shares.
ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDING OR RELATIONSHIPS WITH RESPECT TO

SECURITIES OF THE ISSUER

18
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This item is amended and supplemented as follows:

Stockholders Agreement

Pursuant to the Disposition Agreement (as defined below), the FT Reporting
Persons agreed to terminate their contractual provisions in the Stockholders
Agreement dated August 21, 1998 (attached as Exhibit 2 to the Original Schedule
13D).

Governance Agreement

Pursuant to the Disposition Agreement (as defined below), the FT Reporting
Persons agreed to terminate their contractual provisions in the Governance
Agreement (attached as Exhibit 3 to the Original Schedule 13D), as amended.

Underwriting Agreement

In an underwriting agreement between Salomon Smith Barney, Inc. and Goldman,
Sachs & Co. (the "Underwriters"), the Company and TFN dated as of June 5, 2000,
the Underwriters agreed to severally underwrite the sale of the 24,942,360
Shares described above in Item 3 by TFN. The Company and TFN provided certain
representations, warranties and indemnities to the Underwriters in the
agreement.

Disposition Agreement

In a disposition agreement between the Company and the FT Reporting
Persons (with the exception of Atrium 3, DFI and TDF) dated as of May 17, 2000
and amended on June 5, 2000 (the "Disposition Agreement") it was agreed that the
Company would file a registration statement under the Securities Act of 1933, as
amended, contemplating a registered public offering on a underwritten basis of
enough Shares held by the FT Reporting Persons to reduce the interest of the FT
Reporting Persons in the Company to less than 10 per cent. on a fully diluted
basis. Accordingly, a registration statement in respect of 24,942,360 Shares
held by the Reporting Persons was filed on May 18, 2000 and declared effective
on June 2, 2000. The FT Reporting Persons sold the 24,942,360 Shares in an
underwritten public offering which closed on June 8, 2000.

The Disposition Agreement also provides that:

(a) 30 calendar days after the closing of the registered public offering
the FT Reporting Persons shall either (i) convert, exchange or exercise
any securities held by them which are convertible into, exchangeable
for or exercisable in respect of Shares (the "Securities") into Shares
or (ii) sell the Securities to a financial institution who will
convert, exchange or exercise the Securities into Shares;

(b) the FT Reporting Persons shall sell either the Securities or, as the
case may be, the Shares to a financial institution;

(c) the FT Reporting Persons may enter into an equity swap in respect of
the Shares so that the FT Reporting Persons retain the economic (but
not the beneficial) interest in them;

(d) The FT Reporting Persons will not retain any voting power in respect of
the Shares;
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(e) the financial institution may not sell the Shares for one year except
in certain limited circumstances;

(f) following the year after the transfer to the financial institution the
FT Reporting Persons may direct disposition of the Shares;

(9) the other contractual provisions between the FT Reporting Persons and
the Issuer shall be terminated other than in respect of the exercise,
conversion or exchange of the Securities.

ITEM 7.

Exhibit 1.

Exhibit 2.

Exhibit 3.

Exhibit 4.

MATERIAL TO BE FILED AS EXHIBITS

S-3 Form and Amendment to S-3 Form filed with the Securities and
Exchange Commission on May 18, 2000.

Prospectus Supplement dated June 5, 2000 and Prospectus dated June
1, 2000 of Crown Castle International Corp..

Underwriting Agreement dated as of June 5, 2000 among Salomon Smith
Barney, Inc. and Goldman Sachs & Co., Crown Castle International
Corp. and Transmission Future Networks B.V.

Disposition Agreement dates as of May 17, 2000 and amended on June
5, 2000 among Crown Castle International Corp., Transmission Future
Networks B.V., Telediffusion de France International S.A. and
France Telecom S.A.
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Signature

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

Date: June 19, 2000 TRANSMISSION FUTURE NETWORKS B.V.

/s/ Michel Azibert
by
Name: Michel Azibert

Title: Managing Director

Date: June 19, 2000 "ATRIUM 3" S.A.
/s/ Michel Azibert
by
Name: Michel Azibert
Title: President

Date: June 19, 2000 DIGITAL FUTURE INVESTMENTS B.V.

/s/ Michel Azibert
by
Name: Michel Azibert

Title: Managing Director

60
Date: June 19, 2000 TELEDIFFUSION DE FRANCE INTERNATIONAL S.A.
/s/ Michel Azibert
by
Name: Michel Azibert
Title: Chairman
61
Date: June 19, 2000 TELEDIFFUSION DE FRANCE S.A.
/s/ Bruno Chetaille
by
Name: Bruno Chetaille
Title: Chairman and Chief Executive
officer
62
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Title: Director of the Broadcast

Services Division

Date: June 19, 2000 FRANCE TELECOM S.A.
/s/ Bruno Chetaille
by
Name: Bruno Chetaille
Schedule 1
Information about the Directors
I. TRANSMISSION FUTURE NETWORKS B.V.

Except as otherwise set forth below, the place of citizenship of each such

person is the Netherlands.

NAME; PRINCIPAL OCCUPATION OR EMPLOYMENT

Michel L. Azibert

French Citizen

(Chairman of TDFI and
International Director of TDF)

Gideon Johannes van der Ploeg

(Management of companies in a professional services

environment)

Gregory B. Richardson-Schilten
American Citizen
(Attorney)

II. "ATRIUM 3" S.A.

BUSINESS ADDRESS; PRINCIPAL BUSINESS OF EMPLOYER

10, rue d'Oradour sur Glane
75015 Paris, France

Atrium Building, 5th Floor
Strawinskylaan 3501

1077 zZX Amsterdam

THE NETHERLANDS

Atrium Building, 5th Floor
Strawinskylaan 3501

1077 ZX Amsterdam

THE NETHERLANDS

Except as otherwise set forth below, the place of citizenship of each

such person is France.

NAME; PRINCIPAL OCCUPATION OR EMPLOYMENT
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Michel Azibert
(Chairman of TDFI and International Director of TDF)

TeleDiffusion de France S.A.
(Television and Radio Transmission)

Nicolas Decroix
(Cash Treasurer Manager of TDF)

Patrick Yzerman
(Deputy Chief Financial Officer of TDF)

ITI. DIGITAL FUTURE INVESTMENTS, B.V.

10,

10,

10,

10,

rue d'Oradour sur Glane,

rue d'Oradour sur Glane,

rue d'Oradour sur Glane,

rue d'Oradour sur Glane,

Except as otherwise set forth below, the place of citizenship of each such

person is the Netherlands.

NAME; PRINCIPAL OCCUPATION OR EMPLOYMENT

Gideon Johannes van der Ploeg
(Management of companies in a professional services
environment)

Michel L. Azibert

French Citizen

(Chairman of TDFI and International
Director of TDF)

Iv. TELEDIFFUSION DE FRANCE INTERNATIONAL S.A.

75015 Paris,

75015 Paris,

75015 Paris,

75015 Paris,

France

France

France

France

BUSINESS ADDRESS; PRINCIPAL BUSINESS OF EMPLOYER

Atrium Building, 5th Floor
Strawinskylaan 3501

1077 zZX Amsterdam

THE NETHERLANDS

10,

rue d'Oradour sur Glane

75015 Paris, France

Except as otherwise set forth below, the place of citizenship of each

such person is France.

NAME; PRINCIPAL OCCUPATION OR EMPLOYMENT
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BUSINESS ADDRESS; PRINCIPAL BUSINESS OF EMPLOYER
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Michel Azibert 10, rue d'Oradour sur Glane, 75015 Paris, France
(Chairman of TDFI and International Director of TDF)

TeleDiffusion de France S.A. 10, rue d'Oradour sur Glane, 75015 Paris, France
(Television and Radio Transmission)

Jean-Claude Prigent 10, rue d'Oradour sur Glane, 75015 Paris, France
(Chief Financial Officer of TDF)

Patrick Yzerman 10, rue d'Oradour sur Glane, 75015 Paris, France
(Deputy Chief Financial Officer of TDF)

V. TELEDIFFUSION DE FRANCE S.A.

Except as otherwise set forth below, the place of citizenship of each
such person is France.

NAME; PRINCIPAL OCCUPATION OR EMPLOYMENT BUSINESS ADDRESS; PRINCIPAL BUSINESS OF EMPLOYER

Bruno Chetaille 10, rue d'Oradour sur Glane, 75015 Paris, France
(Chairman and C.E.O0. of TDF; Director of the Broadcast
Services Division of France Telecom)

Pierre Lestrade Ministry of Economy, Finance and Industry

(Chief of the CGTI) CGTI (Conseil General des Technologies de 1'Information)
20, avenue Segur
75007 Paris, FRANCE

Nicolas Dufourcq FRANCE TELECOM- Division Multimedia
(Director of the Multimedia Division, Mass Market Product 103, rue de Grenelle

Services Division, France Telecom) 75007 Paris, FRANCE

Jean-Francois Latour U.E.R. (Unite Exploitation Reseaux)
(U.E.R. Manager) France Telecom Direction Regionale Angers

52, Boulevard Gaston Ramon
49043 Angers Cedex 01, FRANCE

Jacques Champeaux 6, place d'Alleray

(Group Executive Vice President 75015 Paris, FRANCE
Large Business Division, France Telecom)
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Compagnie Generale des Communications - COGECOM (French
public limited company)

Marc Dandelot
(Director of International Development,
Development Division, France Telecom)

Didier Quillot
(Managing Director of France Telecom
Mobiles)

Jean-Yves Gouiffes

(Group Executive Vice President
Network Division of France Telecom)
Christian Bret

(Deputy Director of the Large Business
Division of France Telecom)

Claudie Granier
(Employee of TDF)

Jean-Yvon Coatrieux
(Employee of TDF)

Executive Officers
Bruno Chetaille
(Chairman and Chief Executive Officer)

Michel Azibert
(International Director)

Marc Rennard
(Deputy General Manager)

Gerard Chevee
(Deputy General Manager)

Michel Lapierre
(Human Resources Director)

25

6, place d'Alleray
75015 Paris, FRANCE

6, place d'Alleray
75015 Paris, FRANCE

France Telecom Mobiles
41-45, Boulevard Romain Rolland
75672 Paris Cedex 14, FRANCE

6, place d'Alleray
75015 Paris, FRANCE

6, place d'Alleray
75015 Paris, FRANCE

TDF - DirectionRegionale
Sud-EST14, Boulevard
Edouard Herriot-BP 358
13271 Marseille

Cedex 08, France

TDF-Direction Regionale Ouest

3, avenue de Belle Fontaine

B.P. 79

35512 Cesson-Sevigne Cedex, FRANCE

10, rue d'Oradour sur Glane
75015 Paris, FRANCE

10, rue d'Oradour sur Glane
75015 Paris, FRANCE

10, rue d'Oradour sur Glane
75015 Paris, FRANCE

10, rue d'Oradour sur Glane
75015 Paris, FRANCE

10, rue d'Oradour sur Glane
75015 Paris, FRANCE
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Jean-Claude Prigent
(Chief Financial Officer)

Philippe Hermann
(Production and Methods Director)

Madeleine Giovachini
(Radiocommunications
and Services Director)

Michel Reneric
(Research and Innovation Director)

Yves Noirel
(General Manager of TDF
Video Service)

Alain Delorme
(Radio Director)

Dominique Niel
(Television Director)

VI. FRANCE TELECOM

10, rue d'Oradour sur Glane
75015 Paris, FRANCE

10, rue d'Oradour sur Glane
75015 Paris, FRANCE

10, rue d'Oradour sur Glane
75015 Paris, FRANCE
10, rue d'Oradour sur Glane
75015 Paris, FRANCE
10, rue d'Oradour sur Glane
75015 Paris, FRANCE
10, rue d'Oradour sur Glane

75015 Paris, FRANCE

10, rue d'Oradour sur Glane
75015 Paris, FRANCE

Except as otherwise set forth below, the place of citizenship of each

such person is France

NAME; PRINCIPAL OCCUPATION OR EMPLOYMENT

Michel Bon
(Chairman and Chief Executive Officer)

Francois Grapotte
(Chairman and Chief Executive Officer, LeGrand)

Jean-Claude Desrayaud
(Employee of France Telecom)

Jean Simonin
(Managing Director, Residential Agency of Toulouse)

26

BUSINESS ADDRESS; PRINCIPAL BUSINESS OF EMPLOYER

6, place d'Alleray
75015 Paris, FRANCE

6, place d'Alleray
75015 Paris, FRANCE

6, place d'Alleray
75015 Paris, FRANCE

6, place d'Alleray
75015 Paris, FRANCE
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Didier Lombard representing French State
(French Envoy for International Investments, Ministry of
Economy, Finance and Industry)

Christophe Blanchard Dignac representing French State
(Budget Director, Ministry of Economy, Finance and
Industry)

Yannick D'Escatha
(Delegated Managing Director of Industry to Electricite de
France)

Simon Nora
(Honorary Inspector General of Finance)

Christian Pheline
(Head of Legal and Technical Department of Information and
Communication, Ministry of Culture and Communication)

Nicolas Jachiet

(Head of Investment Monitoring Division,

Treasury Department, Ministry of the Economy, Finance and
Industry)

Jean-Paul Bechat
(Chairman and Chief Executive Officer, SNECMA)

Pascal Colombani
(Director of the French Atomic Energy Commission)

Jacques de la Rosiere de Champfeu
(Advisor to Paribas)

Pierre Gadonneix
(President, Gaz de France)

Raymond Durand
(employee of France Telecom)

Pierre Peuch
(Employee de France Telecom)

Christophe Aguiton
(Employee de France Telecom)
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75015 Paris, FRANCE
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75015 Paris, FRANCE
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6, place d'Alleray
75015 Paris, FRANCE
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Jean-Francois Davoust
(Employee de France Telecom)

Jean- Pierre Delezenne
(Employee de France Telecom)

Nadine Tihay spouse Grandmougin
(Employee de France Telecom)

Executive Officers

Michel Bon

(Chairman and Chief Executive Officer)

Jean-Francois Pontal
(Group Executive Vice President
Services Divisions

Jacques Champeaux
(Group Executive Vice President

Jean-Yves Gouiffes
(Group Executive Vice President

Jean-Jacques Damlamian
(Group Executive Vice President

Jean-Louis Vinciguerra
(Group Executive Vice President
Finance Division)

Gerard Moine
(Group Executive Vice President

Marie-Claude Perrache
(Group Executive Vice President

Jacques Burillon
(Corporate Secretary)

28

Mass Market Product and

Large Business Division)

Network Division)

Development Division)

Human Resources and

Public Affairs)

Corporate Communications)
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As filed with the Securities and Exchange Commission on May 18, 2000
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM S-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
Crown Castle International Corp.
(Exact name of Registrant as specified in its charter)
Delaware 76-0470458
(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organization)
510 Bering Drive
Suite 500
Houston, Texas 77057
(713) 570-3000
including zip code, and telephone number, including area
code, of Registrant's principal executive offices)
W. Benjamin Moreland
Senior Vice President,
Chief Financial Officer and Treasurer
Crown Castle International Corp.
510 Bering Drive
Suite 500
Houston, Texas 77057
(713) 570-3000
(Name, address, including zip code, and telephone number, including area code,
of agent for service)

Copies to:

(Address,

Stephen L. Burns, Esq.
Cravath, Swaine & Moore
wWorldwide Plaza

Kirk A. Davenport, Esq.
Latham & Watkins
885 Third Avenue

825 Eighth Avenue
New York, New York 10019

Approximate date of commencement of proposed sale to public: From time to
time after the effective date of this Registration Statement, as determined by
the Registrant.

If the only securities being registered on this Form are being offered
pursuant to dividend or interest reinvestment plans, please check the following
box. [_]

If any of the securities being registered on this Form are to be offered on
a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, as amended (the "Securities Act"), other than securities offered only in
connection with dividend or interest reinvestment plans, check the following
box. [X]

If this Form is filed to register additional securities for an offering
pursuant to Rule 462(b) under the Securities Act, please check the following box
and list the Securities Act registration statement number of the earlier
effective registration statement for the same offering. [_]

If this Form is a post-effective amendment filed pursuant to Rule 462(c)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. [_]

If delivery of the prospectus is expected to be made pursuant to Rule 434,
please check the following box. [_]

New York, New York 10022

Proposed
Proposed Maximum
Amount Maximum Aggregate Amount of
Title of Each Class of to be Offering Price offering Registration
Securities to be Registered Registered per uUnit Price(1)(3) Fee(4)
Primary Offering
Preferred Stock, no par value per share (1)(2) (1)(2)
Common Stock, par value $.01 per share(5) (1)(2) (1)(2)
Subtotal: $216,800,000.00  $57,236
Secondary Offering
Common Stock, par value $.01 per share..... 24,942,360  $30.59375 $763,080,326.30  $201,454



Subtotal: 24,942,360 $30.59375 $763,080,326.30 $201, 454

--------------- (footnotes on next page)
The Registrant hereby amends this Registration Statement on such date or

dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act or until this Registration Statement shall become effective
on such date as the Commission, acting pursuant to said Section 8(a), may
determine.
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(footnotes for table on previous page)

(1) There are being registered under this Registration Statement such

(2)

(3)

(4)

(5)

indeterminate number of shares of Common Stock and Preferred Stock of the
Registrant for sale in one or more primary offerings, as shall have an
aggregate initial offering price not to exceed $216,800,000.00. Any such
securities may be sold separately or as units with other securities
registered under this Registration Statement. The proposed maximum initial
offering price per unit will be determined, from time to time, by the
Registrant in connection with the issuance by the Registrant of such
securities. There are also being registered under this Registration
Statement 24,942,360 shares of Common Stock of the Registrant, for sale in
one or more secondary offerings.

Not specified with respect to each class of securities to be registered
pursuant to General Instruction II.D. of Form S-3 under the Securities Act.

Estimated solely for the purpose of calculating the registration fee. No
separate consideration will be received for Common Stock that is issued upon
conversion or exchange of Preferred Stock registered hereunder.

Calculated pursuant to Rule 457 of the rules and regulations under the
Securities Act.

Including such indeterminate number of shares of Common Stock as may from
time to time be issued (i) at indeterminate prices or (ii) upon conversion
or exchange of Preferred Stock registered hereunder, to the extent any of
such shares of Preferred Stock are, by their terms, convertible into Common
Stock.



SUBJECT TO COMPLETION DATED MAY 18, 2000
PROSPECTUS
CROWN CASTLE INTERNATIONAL CORP.
From time to time, we may sell any of the following securities:
--PREFERRED STOCK
--COMMON STOCK

We will provide the specific terms of these securities in one or more
supplements to this prospectus. You should read this prospectus and any
prospectus supplement carefully before you invest.

Our common stock is traded over-the-counter on The Nasdaq Stock Market's
National Market under the trading symbol "TWRS." The applicable prospectus
supplement will contain information, where applicable, as to any other listing
(if any) on The Nasdaq Stock Market's National Market or any securities exchange
of the securities covered by the prospectus supplement.

In addition, up to 24,942,360 shares of common stock being registered may be
offered by France Telecom S.A. and its affiliates, which we refer to as "FT", as
selling stockholder. For additional information on the methods of sale, you
should refer to the section entitled "Plan of Distribution."

The securities may be sold directly by us or, in case of the common stock,
may be sold by the selling stockholder, to investors, through agents designated
from time to time or to or through underwriters or dealers. See "Plan of
Distribution." If any underwriters are involved in the sale of any securities in
respect of which this prospectus is being delivered, the names of such
underwriters and any applicable commissions or discounts will be set forth in a
prospectus supplement. The net proceeds we expect to receive from such sale also
will be set forth in a prospectus supplement. We would not receive any of the
proceeds from the sale of common stock by the selling stockholder.

This prospectus may not be used to offer or sell any securities unless
accompanied by a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved the securities to be issued under this
prospectus or determined if this prospectus is accurate or adequate. Any
representation to the contrary is a criminal offense.

The date of this prospectus is , 2000.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the
SEC utilizing a "shelf" registration process. Under this shelf process, we may,
over the next two years, sell any combination of the securities described in
this prospectus in one or more offerings up to a total dollar amount of
$216,800,000. In addition, under this shelf process, the selling stockholder
also may sell up to 24,942,360 shares of our common stock in one or more
offerings.

This prospectus provides you with a general description of the securities we
may offer. Each time we sell securities, we will provide a prospectus supplement
that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in
this prospectus. You should read both this prospectus and any prospectus
supplement together with additional information described immediately below
under the heading "Where You Can Find More Information."

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other
information with the SEC. Our SEC filings are available to the public over the
Internet at the SEC's web site at http://www.sec.gov. You may also read and copy
any document we file with the SEC at the SEC's following public reference
facilities:

Public Reference Room New York Regional Office Chicago Regional Office
450 Fifth Street, N.W. 7 World Trade Center Citicorp Center
Room 1024 Suite 1300 500 West Madison Street
wWashington, D.C. 20549 New York, New York 10048 Suite 1400

Chicago, Illinois 60661-2511

You may also obtain copies of the documents at prescribed rates by writing to
the Public Reference Section of the SEC at 450 Fifth Street, N.W., Room 1024,
Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on
the operations of the public reference facilities. Our SEC filings are also
available at the offices of The Nasdag Stock Market at 1735 K Street, N.W.,
wWashington, D.C. 20006.

INCORPORATION OF INFORMATION WE FILE WITH THE SEC

The SEC allows us to "incorporate by reference" the information we file with
them, which means:

--incorporated documents are considered part of this prospectus;

--we can disclose important information to you by referring you to those
documents; and

--information that we file with the SEC will automatically update and
supersede this incorporated information.

We incorporate by reference the documents listed below which were filed with
the SEC under the Securities Exchange Act of 1934:

(1) Our Annual Report on Form 10-K for the year ended on December 31, 1999.
(2) Our Quarterly Report on Form 10-Q for the quarter ended on March 31, 2000.

(3) Our Proxy Statement pursuant to Section 14(a) of the Securities Exchange
Act of 1934, filed on April 24, 2000.

(4) The description of our common stock contained in the Registration
Statement on Form S-1, as amended (File No. 333-74553), filed on March
16, 1999.

(5) One Current Report on Form 8-K dated May 18, 2000.

(6) One Current Report on Form 8-K dated May 18, 2000.



6

We also incorporate by reference each of the following documents that we will
file with the SEC after the date of the initial filing of the registration
statement and prior to the time we and the selling stockholder sell all of the
securities offered by this prospectus:

--Reports filed under Section 13(a) and (c) of the Exchange Act;

--Definitive proxy or information statements filed under Section 14 of the
Exchange Act in connection with any subsequent stockholders meeting; and

--Any reports filed under Section 15(d) of the Exchange Act.

You can obtain any of the filings incorporated by reference in this document
through us, or from the SEC through the SEC's web site or at the addresses
listed above. Documents incorporated by reference are available from us without
charge, excluding any exhibits to those documents unless the exhibit is
specifically incorporated by reference as an exhibit in this prospectus. You can
obtain documents incorporated by reference in this prospectus by requesting them
in writing or by telephone from us at the following address:

Crown Castle International Corp.
510 Bering Drive
Suite 500
Houston, TX 77057
Attention: Kathy Broussard, Corporate Secretary
Telephone: (713) 570-3100

If you request any incorporated documents from us, we will mail them to you
by first class mail, or another equally prompt means, within one business day
after we receive your request.

FORWARD -LOOKING STATEMENTS

Some of the statements contained in or incorporated by reference in this
prospectus discuss our plans and strategies for our business or state other
forward-looking statements, as this term is defined in the Private Securities
Litigation Reform Act. The words "anticipates," "believes," "estimates,"
"expects," "plans," "intends" and similar expressions are intended to identify
these forward-looking statements, but are not the exclusive means of identifying
them. These forward-looking statements reflect the current views of our
management; however, various risks, uncertainties and contingencies could cause
our actual results, performance or achievements to differ materially from those
expressed in, or implied by, these statements, including the following:

the success or failure of our efforts to implement our business strategy

the other factors discussed below under the heading "Risk Factors" and
elsewhere in this prospectus

We assume no obligation to update publicly any forward-looking statements,
whether as a result of new information, future events or otherwise. For a
discussion of important risks of an investment in our securities, including
factors that could cause actual results to differ materially from results
referred to in the forward-looking statements, see "Risk Factors." You should
carefully consider the information set forth under the caption "Risk Factors."
In light of these risks, uncertainties and assumptions, the forward-looking
events discussed in or incorporated by reference in this prospectus might not
occur .



THE COMPANY

We are a leading owner and operator of towers and transmission networks for
wireless communications and broadcast transmission companies. As of April 30,
2000, we owned, leased or managed 10,392 towers, including 8,195 towers in the
United States and Puerto Rico and 2,197 towers in the United Kingdom. We have
entered into agreements, which, when completed, will provide us with over 900
additional towers in the United States in 2000. In addition, we have recently
entered into an agreement which provides us with a tower portfolio of
approximately 705 towers in Australia. Our customers currently include many of
the world's major wireless communications and broadcast companies, including
Bell Atlantic Mobile, BellSouth, AT&T Wireless, Nextel, Metricom and the British
Broadcasting Corporation.

Our strategy is to use our leading domestic and international position to
capture the growing opportunities to consolidate ownership and management of
existing towers and other wireless and transmission infrastructure and to build
and operate new towers and wireless and transmission networks and infrastructure
created by:

the transfer to third parties, or outsourcing, of tower ownership and
management by major wireless carriers;

the need for existing wireless carriers to expand coverage and improve
capacity;

the additional demand for towers and wireless infrastructure created by
new entrants into the wireless communications industry;

the privatization of state-run broadcast transmission networks; and

the introduction of new digital broadcast transmission technology and
wireless technologies.

Our main businesses are leasing antenna space on wireless and broadcast
towers that can accommodate multiple tenants and operating analog and digital
broadcast transmission networks and wireless networks. We also provide related
services to our customers, including network design, radio frequency
engineering, site acquisition, site development and construction, antenna
installation and network management and maintenance. We believe that our full
service capabilities are a key competitive advantage in forming strategic
partnerships to acquire large concentrations of towers, or tower clusters, and
in winning contracts for tower acquisitions, management and construction along
with wireless and transmission network management.

Our primary business in the United States is the leasing of antenna space to
wireless carriers. We believe that by owning and managing large tower clusters
we are able to offer customers the ability to fulfill rapidly and efficiently
their network expansion plans across particular markets or regions. Our
acquisition strategy has been focused on adding tower clusters to our tower
portfolio. As of April 30, 2000, we had tower clusters in 34 of the 50 largest
U.S. metropolitan areas, and 68 of the 100 largest U.S. metropolitan areas.

Our primary business in the United Kingdom is the operation of television and
radio broadcast transmission networks. Following the 1997 acquisition of the
BBC's broadcast and tower infrastructure, we were awarded long-term contracts to
provide the BBC and other broadcasters analog and digital transmission services.
We also lease antenna space to wireless operators in the United Kingdom on the
towers we acquired from the BBC and from various wireless carriers along with
towers we have constructed. We have nationwide broadcast and wireless coverage
in the United Kingdom.

Our primary business in Australia is expected to be the leasing of antenna
space to wireless carriers. In March 2000, Crown Castle Australia Limited, a
66.7% owned subsidiary, entered into an agreement to purchase approximately 700
towers in Australia from Cable & Wireless Optus for at total purchase price of
approximately $135 million in cash (Australian $220 million). On April 3, 2000,
the first closing with respect to the Optus transaction took place, with Crown
Castle Australia paying approximately $95.7 million

3
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(Australian $155.5 million) to Optus in exchange for the transfer or economic
benefit of all of the towers. We expect that the remaining portion of the
purchase price will be paid, at which point we will own the towers in respect of
which we previously had only an economic interest, in the second quarter of
2000. Upon completion of the Cable & Wireless Optus transaction, Crown Castle
Australia will own and operate a nationwide portfolio of approximately 700
towers in Australia covering over 90 percent of the population.

We believe our towers are attractive to a diverse range of wireless
communications industries, including personal communications services, cellular,
enhanced specialized mobil radio, specialized mobile radio, paging, and fixed
microwave, as well as radio and television broadcasting. In the United States
our major customers include AT&T Wireless, Aerial, Bell Atlantic Mobile,
BellSouth, Motorola, Nextel, PageNet, Metrocom and Sprint PCS. In the United
Kingdom our major customers include the BBC, Cellnet, Dolphin, NTL, ONdigital,
One20ne, Orange, Virgin Radio and Vodafone AirTouch.

We are continuing our ongoing construction program to enhance our tower
portfolios. In 1999, we constructed over 900 towers. In 2000, we plan to
construct approximately 1,170 towers at an estimated aggregate cost of $270
million for lease to wireless carriers such as Bell Atlantic Mobile, BellSouth,
GTE Wireless and Nextel. The actual number of towers built may be outside that
range depending on acquisition opportunities and potential "build-to-suit"
contracts from large wireless carriers.

Our principal executive offices are located at 510 Bering Drive, Suite 500,
Houston, Texas 77057, and our telephone number is (713) 570-3000.

USE OF PROCEEDS

We will use the net proceeds from our sale of the securities for our general
corporate purposes, which may include repaying indebtedness, making additions to
our working capital, funding future acquisitions or for any other purpose we
describe in the applicable prospectus supplement.

We will not receive any of the proceeds from the sale of common stock by the
selling stockholder.



DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 600,000,000 shares of common stock,
par value $.01 per share, 90,000,000 shares of Class A common stock, par value
$.01 per share, and 10,000,000 shares of preferred stock, par value $.01 per
share. As of May 1, 2000 there were 154,326,984 shares of common stock
outstanding, 11,340,000 shares of Class A common stock outstanding, 233,973
shares of 12 3/4% Senior Exchangeable Preferred Stock due 2010 outstanding and
200,000 shares of 8 1/4% Cumulative Convertible Redeemable Preferred Stock due
2012 outstanding.

Common Stock
Voting Rights

Each share of common stock is entitled to one vote. The common stock votes
together as a single class on all matters presented for a vote of the
stockholders, except as provided under the Delaware General Corporation Law.

Dividends and Liquidation Rights

Each share of common stock is entitled to receive dividends if, as and when
declared by the board of directors out of funds legally available for that
purpose, subject to approval of certain holders of preferred stock. In the event
of our dissolution, after satisfaction of amounts payable to our creditors and
distribution of any preferential amounts to the holders of outstanding preferred
stock, if any, holders of common stock are entitled to share ratably in the
assets available for distribution to the stockholders.

Other Provisions

There are no preemptive rights to subscribe for any additional securities
which we may issue, and there are no redemption provisions or sinking fund
provisions applicable to the common stock. All outstanding shares of common
stock are legally issued, fully paid and nonassessable.

Class A Common Stock
Voting Rights

Each share of Class A common stock is entitled to one vote for each such
share on all matters presented to the stockholders, except the election of
directors. The holders of the shares of Class A common stock vote, except as
provided under the Delaware General Corporation Law, together with the holders
of the common stock and any other class or series of our stock accorded such
general voting rights, as a single class.

Transmission Future Networks B.V., a subsidiary of France Telecom, currently
has the right to elect two directors to our board of directors; however, if FT's
ownership interest in us falls below 10%, so long as FT's ownership interest is
at least 5%, holders of Class A common stock voting as a separate class have the
right to elect one director.

The holders of Class A common stock, subject to limitations, have a veto over
certain significant corporate actions we may take.

Convertibility

Each share of Class A common stock is convertible, at the option of its
record holder, into one share of common stock at any time.

5
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In the event of any transfer of any share of Class A common stock to any
person other than an Affiliate (as defined in Rule 12b-2 of the Exchange Act) of
the transferor, such share of Class A common stock automatically converts,
without any further action, into one share of common stock. However, a holder of
shares of Class A common stock may pledge its shares to a lender under a bona
fide pledge of such shares of Class A common stock as collateral security for
any indebtedness or other obligation of any person due to the pledgee or its
nominee.

Further, each share of Class A common stock automatically converts into one
share of common stock on the first date on which the ownership interest of FT in
us is less than 5%.

Dividends and Liquidation Rights

Holders of shares of Class A common stock are entitled to the same dividends
and liquidation rights as holders of shares of common stock.

Other Provisions

Under the governance agreement, so long as TdF remains qualified under the
governance agreement, TdF has anti-dilutive rights in connection with
maintaining a certain percentage of voting power in us and, accordingly, we may
not, subject to certain exceptions relating primarily to compensation of
directors and employees, issue, sell or transfer additional securities, unless
TdF is offered the right to purchase, at the same price, an amount such that it
would maintain such percentage of voting power in us.

Preferred Stock

Under our certificate of incorporation, we may issue up to 10,000,000 shares
of preferred stock in one or more series. Our board of directors after honoring
any rights TdF may have under the governance agreement, has the authority,
without any vote or action by the stockholders, to create one or more series of
preferred stock up to the limit of our authorized but unissued shares of
preferred stock and to fix their designations, preferences, rights,
qualifications, limitations and restrictions, including the voting rights,
dividend rights, dividend rate, conversion rights, terms of redemption
(including sinking fund provisions), redemption price or prices, liquidation
preferences and the number of shares constituting any series.

12 3/4% Exchangeable Preferred Stock due 2010

Each share of exchangeable preferred stock has a liquidation preference of
$1,000 per share and is exchangeable, at our option, in whole but not in part,
for our exchange debentures.

Voting Rights

The shares of exchangeable preferred stock have no voting rights, except as
required by law and as specified in the certificate of designations. If we fail
to meet our obligations under the certificate of designations, the holders of
the exchangeable preferred stock will be entitled to elect two additional
members to the board of directors.

Dividends

Dividends are paid on each March 15, June 15, September 15 and December 15,
at an annual fixed rate of 12 3/4%. On or before December 15, 2003, we have the
option to pay dividends in cash or in additional fully paid and non-assessable
shares of exchangeable preferred stock having an aggregate liquidation
preference equal to the amount of such dividends. After December 15, 2003,
dividends will be paid only in cash.

Mandatory Redemption

We are required to redeem all of the shares of exchangeable preferred stock
outstanding on December 15, 2010 at a redemption price equal to 100% of the
liquidation preference of such shares, plus accumulated and unpaid dividends to
the date of redemption.
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Optional Redemption

On or after December 15, 2003, we may redeem some or all of the shares of
exchangeable preferred stock at any time at certain specified redemption prices.
In addition, before December 15, 2001, we may redeem up to 35% of the
exchangeable preferred stock with the proceeds of public equity offerings or
strategic equity investments at a redemption price equal to 112.750% of the
liquidation preference of the exchangeable preferred stock, together with
accumulated and unpaid dividends.

Change of Control

If we experience specific kinds of changes in control, we will be required to
make an offer to purchase any and all shares of exchangeable preferred stock at
a purchase price of 101% of the liquidation preference of such shares together
with all accumulated and unpaid dividends.

Certain Covenants

We issued the exchangeable preferred stock under a certificate of
designations that became part of our certificate of incorporation. The
certificate of designations contains certain covenants that, among other things,
limit our ability and the ability of our subsidiaries to borrow money; pay
dividends on stock or purchase capital stock; make investments and sell assets
or merge with or into other companies.

Ranking

The exchangeable preferred stock ranks (1) senior to all our other classes of
capital stock established after the issue date of the exchangeable preferred
stock that do not expressly provide that they rank on par with the exchangeable
preferred stock as to dividends and distributions upon our liquidation, winding
up and dissolution and (2) on par with any class of capital stock established
after the date of issuance of the exchangeable preferred stock the terms of
which provide that such class or series will rank on par with the exchangeable
preferred stock as to dividends and distributions upon our liquidation, winding
up and dissolution.

8 1/4% Cumulative Convertible Redeemable Preferred Stock

On November 19, 1999, we privately placed 200,000 shares of series A
convertible preferred stock with a wholly owned subsidiary of GE Capital ("GE").
Each share of series A convertible preferred stock automatically converts into
one share of series B convertible preferred stock upon a sale or other transfer
of such share to a party other than an affiliate of GE. Each share of
convertible preferred stock has a liquidation preference of $1,000 and is
convertible, at the option of the holder, in whole or in part, into shares of
our common stock.

Voting Rights

Holders of series A convertible preferred stock are entitled to vote on all
matters voted on by holders of common stock, voting together as a single class
with the other holders of common stock, on all matters submitted for a
shareholder vote. Each share of series A convertible preferred stock has voting
rights equal to the number of votes that could be cast by the holder of the
number of shares of common stock into which each share of series A convertible
preferred stock is convertible on the record date of such vote.

The shares of series B convertible preferred stock have no voting rights,
except as required by law and as specified in the certificate of designations if
certain events occur or fail to occur.

Convertibility
The shares of convertible preferred stock are convertible, at the option of

the holder, into shares of our common stock at a conversion price of $26.875 per
share of common stock.
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Dividends

Dividends are paid on each March 15, June 15, September 15 and December 15,
at an annual fixed rate of 8 1/4%. Dividends on the convertible preferred stock
can be paid at our option in cash, common stock or any combination of cash and
common stock. Holders of the 8 1/4% convertible preferred stock will also be
eligible to receive additional dividends up to an amount of $1,000,000 per year,
if certain events occur or fail to occur.

Mandatory Redemption

We are required to redeem all of the shares of convertible preferred stock
outstanding on March 31, 2012 at a redemption price equal to 100% of the
liquidation preference of such shares, plus accumulated and unpaid dividends to
the date of redemption.

Optional Redemption

On or after October 1, 2002, we may redeem some or all of the shares of
convertible preferred stock at any time at certain specified redemption prices.

Change of Control

Upon the occurrence of specified change of control events, the holders of the
convertible preferred stock, if the current market price of our common stock as
of the date of such change of control is less than the conversion price, have a
one time option, exercisable at any time within ninety days following such
change of control event, to convert all of their outstanding shares of
convertible preferred stock into shares of our common stock at an adjusted
conversion price per share equal to the greater of (1) the last reported sale
price for one share of common stock in an arm's length transaction as of the
date of such change of control and (2) $12.96. We may, at our option and in lieu
of issuing the shares of common stock issuable upon a change of control event as
described above, make a cash payment to holders of convertible preferred stock
equal to the current market price of such common stock otherwise issuable.

Certain Covenants

We issued the exchangeable preferred stock under a certificate of
designations that became part of our certificate of incorporation. The
certificate of designations contains certain covenants that, among other things,
limit our ability and the ability of our subsidiaries to pay dividends on stock
or sell assets or merge with or into other companies.

Ranking

The convertible preferred stock, with respect to dividends and distributions
upon our liquidation, dissolution or winding-up, ranks (1) senior to our common
stock and all other classes of our capital stock authorized and issued after the
issue date of the convertible preferred stock that do not expressly state that
they rank on par with or senior to the convertible preferred stock with respect
to dividends and distributions upon our liquidation, dissolution or winding-up,
(2) on par with all other classes of our capital stock authorized and issued
after the issue date of the convertible preferred stock that expressly provide
that such class or series will rank on par with the convertible preferred stock
with respect to dividends and distributions upon our liquidation, dissolution or
winding-up, and (3) junior to (A) the senior exchangeable preferred stock, (B)
up to an aggregate of $200.0 million in any class of capital stock authorized
and issued after the issue date of the convertible preferred stock to replace
the senior exchangeable preferred stock and (C) up to an aggregate of $400.0
million in any other class of senior stock authorized and issued after the issue
date of the convertible preferred stock.

Senior Preferred Warrants

In connection with the offering of a series of senior convertible preferred
stock in August 1997 and October 1997, we issued warrants to purchase an
aggregate of 1,314,990 shares of common stock, of which 835,990 remained
outstanding as of May 1, 2000, at an exercise price of $7.50 per share. In
connection with the offering of the cumulative convertible preferred stock in
November 1999, we issued warrants to purchase an aggregate of 1,000,000 shares
of our common stock at an exercise price of $26.875 per share.
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Certificate of Incorporation and By-laws

Stockholders' rights and related matters are governed by the Delaware General
Corporation Law, and our certificate of incorporation and the by-laws. Certain
provisions of our certificate of incorporation and by-laws, which are summarized
below, may have the effect, either alone or in combination with each other, of
discouraging or making more difficult a tender offer or takeover attempt that is
opposed by our board of directors but that a stockholder might consider to be in
its best interest. Such provisions may also adversely affect prevailing market
prices for the common stock. We believe that such provisions are necessary to
enable us to develop our business in a manner that will foster our long-term
growth without disruption caused by the threat of a takeover not deemed by our
board of directors to be in our best interests and those of our stockholders.

Classified Board of Directors and Related Provisions

Our certificate of incorporation provides that our directors, other than
those directors who may be elected by holders of any series of preferred stock
or holders of the Class A common stock, initially are divided into three classes
of directors, consisting of three, three and four directors. One class of
directors, initially consisting of three directors, was elected for a term
expiring at the annual meeting of stockholders to be held on May 24, 2000,
another class initially consisting of four directors was elected for a term
expiring at the annual meeting of stockholders to be held in 2001, and another
class initially consisting of four directors was elected for a term expiring at
the annual meeting of stockholders in 2002. The classified board provisions will
prevent a party who acquires control of a majority of our outstanding voting
stock from obtaining control of our board of directors until the second annual
stockholders meeting following the date such party obtains the controlling
interest. Voting stock is defined in our certificate of incorporation as the
outstanding shares of our capital stock entitled to vote in a general vote of
our stockholders as a single class with shares of common stock, which shares of
capital stock include the shares of Class A common stock and shares of our 8
1/4% cummulative convertible redeemable preferred stock.

No Stockholder Action by Written Consent; Special Meeting

The certificate of incorporation prohibits stockholders from taking action by
written consent in lieu of an annual or special meeting, except relating to
holders of Class A common stock on matters on which they are entitled to vote
and, thus, stockholders may only take action at an annual or special meeting
called in accordance with our by-laws. The by-laws provide that special meetings
of stockholders may only be called by our secretary at the direction of our
board of directors under a resolution adopted by the board.

These provisions could have the effect of delaying consideration of a
stockholder proposal until the next annual meeting. The provisions would also
prevent the holders of a majority of the voting power of our capital stock
entitled to vote from unilaterally using the written consent procedure to take
stockholder action.

Advance Notice Requirements for Stockholder Proposals and Director Nominations

Our by-laws establish advance notice procedures for stockholder proposals and
the nomination, other than by or at the direction of the board of directors, of
candidates for election as directors. These procedures provide that the notice
of stockholder proposals and stockholder nominations for the election of
directors at an annual meeting must be in writing and received by our secretary
at least 90 days but not more than 120 days prior to the first anniversary of
our preceding year's annual meeting. However, if the date of our annual meeting
is more than 30 days earlier than, or more than 90 days later than, the
anniversary date of our preceding year's annual meeting, notice by a stockholder
will be considered timely if it is delivered not earlier than the 120th day
prior to such annual meeting and not later than the later of the 90th day prior
to such annual meeting or the 10th day following the day on which public
disclosure of the date of the annual meeting was made. The notice of nominations
for the election of directors must set forth certain information concerning the
stockholder giving the notice and each nominee.

9
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By requiring advance notice of nominations by stockholders, these procedures
will afford our board of directors an opportunity to consider the qualifications
of the proposed nominees and, to the extent deemed necessary or desirable by the
board of directors, to inform stockholders about these qualifications. By
requiring advance notice of other proposed business, these procedures will
provide our board of directors with an opportunity to inform stockholders of any
business proposed to be conducted at a meeting, together with any
recommendations as to the board of directors' position on action to be taken on
such business. This should allow stockholders to better decide whether to attend
a meeting or to grant a proxy for the disposition of any such business.

Dilution

Our certificate of incorporation provides that our board of directors is
authorized to create and issue, whether or not in connection with the issuance
and sale of any of its stock or other securities or property, rights entitling
the holders to purchase from us shares of stock or other securities of us or of
any other corporation. Our board of directors is authorized to issue these
rights even though the creation and issuance of these rights could have the
effect of discouraging third parties from seeking, or impairing their right to
seek, to:

(1) acquire a significant portion of our outstanding securities;

(2) engage in any transaction which might result in a change of control
of the corporation; or

(3) enter into any agreement, arrangement or understanding with another
party to accomplish these transactions or for the purpose of acquiring,
holding, voting or disposing of any of our securities.

Amendments

Oour certificate of incorporation and by-laws provide that we may amend,
alter, change or repeal any provision contained in our certificate of
incorporation or a preferred stock designation. However, the affirmative vote of
the holders of at least 80% of the voting power of the then outstanding voting
stock, voting together as a single class, is required to amend, repeal or adopt
any provision inconsistent with certain provisions our certificate of
incorporation, including the provisions discussed above relating to the
classification of our board of directors, prohibiting stockholder action by
written consent, and prohibiting the calling of special meetings by
stockholders.

Our by-laws may be amended by either the holders of 80% of the voting power
of the voting stock or by the majority of the board; but the board may alter,
amend or repeal or adopt new by-laws in conflict with some of these provisions
by a two-thirds vote of the entire board.

Rights Plan
Rights

Our board of directors has declared a dividend of one right for each
outstanding share of common stock and each outstanding share of Class A common
stock. Rights have been issued in connection with each outstanding share of
common stock and Class A common stock; and rights will be issued in connection
with common stock and Class A common stock issued subsequently until the
distribution date, and, in certain circumstances, for common stock and Class A
common stock issued after the distribution date referred to below. Each right,
when it becomes exercisable as described below, will entitle the registered
holder to purchase from us one one-thousandth of a share of Series A
Participating Cumulative Preferred Stock at a price of $110.00 per one
one-thousandth of a share, subject to adjustment in certain circumstances. The
description and terms of the rights are set forth in a rights agreement between
us and the rights agent named therein. The rights will not be exercisable until
the distribution date and will expire on the tenth annual anniversary of the
rights agreement, unless earlier redeemed by us. Until a right is exercised, the
holder, as such, will have no rights as our stockholder, including the right to
vote or to receive dividends.

10
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Distribution Date
Under the rights agreement, the "distribution date" is the earlier of:

(1) such time as we learn that a person or group, including any affiliate
or associate of such person or group, has acquired, or has obtained the right
to acquire, beneficial ownership of more than 15% of our outstanding voting
securities (such person or group being an "acquiring person"), subject to the
exceptions relating to FT, Bell South, Bell Atlantic, GTE and Berkshire Fund
IV Investment Corp., Berkshire Investors LLC and Berkshire Partners LLC
(collectively, the "Berkshire group"), unless provisions preventing accidental
triggering of the distribution of the rights apply, and

(2) the close of business on such date, if any, as may be designated by our
board of directors following the commencement of, or first public disclosure
of an intent to commence, a tender or exchange offer for more than 15% or more
of the outstanding shares of voting securities.

Neither FT nor any of its affiliates will otherwise be considered an
acquiring person if:

(a) during the first five years following the adoption of the rights
agreement, FT's aggregate ownership interest does not exceed 25%, or 30% if
the board so elects, of the outstanding voting securities or

(b) thereafter, FT's aggregate ownership interest does not exceed the
lesser of:

(1) 25% or 30%, as applicable, of the voting securities then
outstanding and

(2) the greater of aggregate interest as of the fifth anniversary of the
rights agreement and 15% of the then outstanding voting securities.

Each member of the Berkshire group will not otherwise be deemed an acquiring
person if the aggregate ownership interest of the Berkshire group does not
exceed the greater of:

(a) the aggregate ownership interest of the Berkshire group upon the
execution of the rights agreement, reduced by an amount equal to any
disposition of voting securities following the date the rights agreement is
executed and

(b) 15% of the outstanding voting securities.
Triggering Event and Effect of Triggering Event

When there is an acquiring person, the rights will entitle each holder, other
than such acquiring person, of a right to purchase, at the purchase price, that
number of one one-thousandths of a preferred share equivalent to the number of
shares of common stock that at the time of such event would have a market value
of twice the purchase price.

If we are acquired in a merger or other business combination by an acquiring
person or an affiliate or associate of an acquiring person that is a publicly
traded corporation, or if 50% or more of our assets or assets representing 50%
or more of our revenues or cash flow are sold, leased, exchanged or otherwise
transferred to an acquiring person or an affiliate or associate of an acquiring
person that is a publicly traded corporation, each right will entitle its
holder, other than rights beneficially owned by such acquiring person, to
purchase, for the purchase price, that number of common shares of such
corporation which at the time of the transaction would have a market value or,
in some cases, book value of twice the purchase price. If we are acquired in a
merger or other business combination by an acquiring person or an affiliate or
associate of an acquiring person that is not a publicly traded entity, or if 50%
or more of our assets or assets representing 50% or more of our revenues or cash
flow are sold, leased, exchanged or otherwise transferred to an acquiring person
or affiliate or associate
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of an acquiring person that is not a publicly traded entity, each right will
entitle its holder to purchase for the purchase price, at such holder's option:

(1) that number of shares of the surviving corporation, which could be us,
in the transaction with such entity, which at the time of the transaction
would have a book value of twice the purchase price,

(2) that number of shares of the ultimate parent of or entity controlling
such surviving corporation which at the time of the transaction would have a
book value of twice the purchase price or

(3) if such entity has an affiliate which has publicly traded common
shares, that number of common shares of such affiliate which at the time of
the transaction would have a market value of twice the purchase price.

Any rights that are at any time beneficially owned by an acquiring person, or
any affiliate or associate of an acquiring person, will be null and void and
nontransferable, and any holder of any such right will be unable to exercise or
transfer any such right.

Redemption

At any time prior to the earlier of (1) such time as a person or group
becomes an acquiring person and (2) the expiration date, our board of directors
may redeem the rights in whole, but not in part, at a price, in cash or common
stock or other securities of ours deemed by our board of directors to be at
least equivalent in value, of $.01 per right, which amount shall be subject to
adjustment as provided in the rights agreement. Immediately upon the action of
our board of directors ordering the redemption of the rights, and without any
further action and without any notice, the right to exercise the rights will
terminate and the only right of the holders of rights will be to receive the
redemption price.

In addition, at any time after there is an acquiring person, our board of
directors may elect to exchange each right for consideration per right
consisting of one-half of the securities that would be issuable at such time
upon exercise of one right under the terms of the rights agreement.

Amendment

At any time prior to the distribution date, we may, without the approval of
any holder of any rights, supplement or amend any provision of the rights
agreement, including the date on which the expiration date or distribution date
shall occur, the definition of acquiring person, the time during which the
rights may be redeemed or the terms of the preferred shares, except that no
supplement or amendment shall be made which reduces the redemption price other
than under certain adjustments therein.

Certain Effects of the Rights Plan

The rights plan is designed to protect our stockholders in the event of
unsolicited offers to acquire us and other coercive takeover tactics which, in
the opinion of our board of directors, could impair its ability to represent
stockholder interests. The provisions of the rights plan may render an
unsolicited takeover of us more difficult or less likely to occur or might
prevent such a takeover, even though such takeover may offer our stockholders
the opportunity to sell their stock at a price above the prevailing market rate
and may be favored by a majority of our stockholders.

Section 203 of the Delaware General Corporation Law

Section 203 of the Delaware General Corporation Law prohibits certain
transactions between a Delaware corporation and an "interested stockholder",
which is defined as a person who, together with any affiliates and/or associates
of such person, beneficially owns, directly or indirectly, 15% or more of the
outstanding
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voting shares of a Delaware corporation. This provision prohibits certain
business combinations between an interested stockholder and a corporation for a
period of three years after the date the interested stockholder acquired its
stock, unless:

(1) the business combination is approved by the corporation's board of
directors prior to the date the interested stockholder acquired shares;

(2) the interested stockholder acquired at least 85% of the voting stock of
the corporation in the transaction in which it became an interested
stockholder; or

(3) the business combination is approved by a majority of the board of
directors and by the affirmative vote of two-thirds of the outstanding voting
stock owned by disinterested stockholders at an annual or special meeting.

A business combination is defined broadly to include mergers, consolidations,
sales or other dispositions of assets having an aggregate value of 10% or more
of the consolidated assets of the corporation, and certain transactions that
would increase the interested stockholder's proportionate share ownership in the
corporation. A Delaware corporation, under a provision in its certificate of
incorporation or by-laws, may elect not to be governed by Section 203 of the
Delaware General Corporation Law. We are subject to the restrictions imposed by
Section 203.

Under certain circumstances, Section 203 makes it more difficult for a person
who could be an "interested stockholder" to effect various business combinations
with a corporation for a three-year period. It is anticipated that the
provisions of Section 203 of the Delaware General Corporation Law may encourage
companies interested in acquiring us to negotiate in advance with the board of
directors, since the stockholder approval requirement would be avoided if a
majority of the directors then in office approves, prior to the date on which a
stockholder becomes an interested stockholder, either the business combination
or the transaction which results in the stockholder becoming an interested
stockholder.

Limitations of Directors' Liability

Our certificate of incorporation provides that none of our directors will be
personally liable to us or our stockholders for monetary damages for breach of
fiduciary duty as a director except for liability:

(1) for any breach of the director's duty of loyalty to us or our
stockholders,

(2) for acts of omissions not in good faith or which involve intentional
misconduct or a knowing violation of law,

(3) under Section 174 of the Delaware General Corporation Law, or

(4) for any transaction from which the director derived an improper
personal benefit.

The effect of these provisions will be to eliminate our rights and the rights
of our stockholders (through stockholders' derivatives suits on behalf of us) to
recover monetary damages against a director for breach of fiduciary duty as a
director (including breaches resulting from grossly negligent behavior), except
in the situations described above. These provisions will not limit the liability
of directors under federal securities laws and will not affect the availability
of equitable remedies such as an injunction or rescission based upon a
director's breach of his duty of care.

Transfer Agent

The Transfer Agent and Registrar for the common stock is ChaseMellon
Shareholder Services, L.L.C.
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SELLING STOCKHOLDER

The selling stockholder is France Telecom and its affiliates. As of May 18,
2000, FT owns 25,212,396 shares of our common stock, including 11,340,000 shares
of Class A Common Stock. FT also owns 17,443,500 shares of capital stock of
CCUK, exchangeable into the equivalent number of shares of CCIC Class A Common
Stock (which is convertible into 17,443,500 shares of Common Stock). The
prospectus supplement for any offering of the common stock by the selling
stockholder will include the following information:

--the number of shares then held by the selling stockholder;

--the percentage of the common stock then held by the selling stockholder;
and

--the number of shares of the common stock offered by the selling
stockholder.
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PLAN OF DISTRIBUTION

The distribution of the securities may be effected from time to time in one
or more transactions at a fixed price or prices (which may be changed from time
to time), at market prices prevailing at the time of sale, at prices related to
such prevailing market prices or at negotiated prices. Each prospectus
supplement will describe the method of distribution of the securities offered
therein.

Our company and the selling stockholder may sell securities directly, through
agents designated from time to time, through underwriting syndicates led by one
or more managing underwriters or through one or more underwriters acting alone.
The selling stockholder may also distribute securities through one or more
special purpose trusts, which will enter into forward purchase arrangements with
the selling stockholder and distribute their own securities. Each prospectus
supplement will describe the terms of the securities to which such prospectus
supplement relates and the number of shares of common stock to be sold by the
selling stockholder, the name or names of any underwriters or agents with whom
we or the selling stockholder, or both, have entered into arrangements with
respect to the sale of such securities, the public offering or purchase price of
such securities and the net proceeds we or the selling stockholder will receive
from such sale. In addition, each prospectus supplement will describe any
underwriting discounts and other items constituting underwriters' compensation,
any discounts and commissions allowed or paid to dealers, if any, any
commissions allowed or paid to agents, and the securities exchange or exchanges,
if any, on which such securities will be listed. Dealer trading may take place
in certain of the securities, including securities not listed on any securities
exchange.

If so indicated in the applicable prospectus supplement, we or the selling
stockholder, or both, will authorize underwriters or agents to solicit offers by
certain institutions to purchase securities from us or the selling stockholder
or both, pursuant to delayed delivery contracts providing for payment and
delivery at a future date. Institutions with which such contracts may be made
include, among others:

--commercial and savings banks;
--insurance companies;

--pension funds;

--investment companies;

--educational and charitable institutions.

In all cases, such institutions must be approved by us or the selling
stockholder, or both. Unless otherwise set forth in the applicable prospectus
supplement, the obligations of any purchaser under any such contract will not be
subject to any conditions except that (i) the purchase of the securities will
not at the time of delivery be prohibited under the laws of the jurisdiction to
which such purchaser is subject and (ii) if the securities are also being sold
to underwriters acting as principals for their own account, the underwriters
will have purchased such securities not sold for delayed delivery. The
underwriters and such other persons will not have any responsibility in respect
of the validity or performance of such contracts.

The selling stockholder, or any underwriter or agent participating in the
distribution of the securities may be deemed to be an underwriter, as that term
is defined in the Securities Act, of the securities so offered and sold and any
discounts or commissions received by them, and any profit realized by them on
the same or resale of the securities may be deemed to be underwriting discounts
and commissions under the Securities Act.

Certain of any such underwriters and agents, including their associates, may
be customers of, engage in transactions with and perform services for us and our
subsidiaries in the ordinary course of business. One or more of our affiliates
may from time to time act as an agent or underwriter in connection with the sale
of the securities to the extent permitted by applicable law. The participation
of any such affiliate in the offer and sale of the securities will comply with
Rule 2720 of the Conduct Rules of the National Association of Securities
Dealers, Inc. regarding the offer and sale of securities of an affiliate.
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Except as indicated in the applicable prospectus supplement, the securities
are not expected to be listed on a securities exchange, except for the common
stock, which is listed on The Nasdag Stock Market's National Market, and any
underwriters or dealers will not be obligated to make a market in securities. We
cannot predict the activity or liquidity of any trading in the securities.

VALIDITY OF SECURITIES

The validity of the securities offered hereby will be passed upon for us by
Cravath, Swaine & Moore, New York, New York and for the underwriters or agents,
if any, by Latham & Watkins, New York, New York.

EXPERTS

Our consolidated financial statements at December 31, 1998 and 1999, and for
each of the three years in the period ended December 31, 1999 have been
incorporated by reference in this prospectus in reliance upon the report of KPMG
LLP, independent certified public accountants, and upon the authority of said
firm as experts in accounting and auditing.

16
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PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following table sets forth the various expenses in connection with the
sale and distribution of the securities being registered, other than the

underwriting discounts and commissions. All amounts shown are estimates except
for the SEC registration fee.

SEC registration fee........ ... e $258, 806
Printing and engraving eXpensesS. .. ...t 50,000
Legal fees and eXPEeNSES . ... vttt ittt e 200,000
Accounting fees and exXpenses. . .......viitiiiiiiiiiiiiiiiiiii s 5,000
MiSCELLaANEOUS . o v vttt st ittt ettt e s 86,194

TOtAL . oot e e e e s $600, 000

Item 15. Indemnification of Directors and Officers

Section 145 of the General Corporation Law of the State of Delaware ("DGCL")
provides that a corporation has the power to indemnify any director or officer,
or former director or officer, who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action
by or in the right of the corporation) against the expenses (including
attorneys' fees), judgments, fines or amounts paid in settlement actually and
reasonably incurred by them in connection with the defense of any action by
reason of being or having been directors or officers, if such person shall have
acted in good faith and in a manner reasonably believed to be in or not opposed
to the best interests of the corporation, and, with respect to any criminal
action or proceeding, provided that such person had no reasonable cause to
believe his conduct was unlawful, except that, if such action shall be in the
right of the corporation, no such indemnification shall be provided as to any
claim, issue or matter as to which such person shall have been judged to have
been liable to the corporation unless and to the extent that the Court of
Chancery of the State of Delaware (the "Court of Chancery"), or any court in
which such suit or action was brought, shall determine upon application that, in
view of all of the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses as such court shall deem
proper.

Accordingly, the Restated Certificate of Incorporation of the Company
(Exhibit 3.1) provides that the Company shall, to the maximum extent permitted
under the DGCL, indemnify each person who is or was a director or officer of the
Company. The Company may, by action of the Board of Directors, indemnify other
employees and agents of the Company, directors, officers, employees or agents of
a subsidiary, and each person serving as a director, officer, partner, member,
employee or agent of another corporation, partnership, limited liability
company, joint venture, trust or other enterprise, at the request of the
Company, with the same scope and effect as the indemnification of directors and
officers of the Company. However, the Company shall be required to indemnify any
person seeking indemnification in connection with a proceeding (or part thereof)
initiated by such person only if such proceeding (or part thereof) was
authorized by the Board of Directors or is a proceeding to enforce such person's
claim to indemnification pursuant to the rights granted by the Restated
Certificate of Incorporation or otherwise by the Company. The Company may also
enter into one or more agreements with any person which provide for
indemnification greater or different than that provided in the Restated
Certificate of Incorporation.

Furthermore, a director of the Company shall not be liable to the Company or
its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (1) for any breach of the director's duty of
loyalty to the Company or its stockholders, (2) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of
law, (3) under Section 174 of the DGCL, or (4) for any transaction from which
the director derived an improper personal benefit.
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The Company's By-laws provide that each person who was or is made a party or
is threatened to be made a party to or is involved in any manner in any
threatened, pending or completed action, suit, or proceeding, whether civil,
criminal, administrative or investigative ("Proceeding"), by reason of the fact
that he or she or a person of whom he or she is the legal representative is or
was a director or officer of the Company or, while a director or officer of the
Company, a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise shall be indemnified and
held harmless by the Company to the fullest extent permitted by the DGCL. Such
indemnification shall continue as to a person who has ceased to be a director or
officer and shall inure to the benefit of his or her heirs, executors and
administrators; provided, however, that the Company shall indemnify any such
person seeking indemnification in connection with a Proceeding (or part thereof)
initiated by such person only if such Proceeding (or part thereof) was
authorized by the Board of Directors or is a Proceeding to enforce such person's
claim to indemnification pursuant to the rights granted by the Company's
By-laws. The Company shall pay the expenses incurred by any person described in
the first two sentences of this paragraph in defending any such Proceeding in
advance of its final disposition upon, to the extent such an undertaking is
required by applicable law, receipt of an undertaking by or on behalf of such
person to repay such amount if it shall ultimately be determined that such
person is not entitled to be indemnified by the Company as authorized in the
Company's By-laws or otherwise.

The Company's By-laws further provide that the indemnification and the
advancement of expenses incurred in defending a Proceeding prior to its final
disposition provided by, or granted pursuant to, the Company's By-laws shall not
be exclusive of any other right which any person may have or hereafter acquire
under any statute, provision of the Restated Certificate of Incorporation, other
provision of the Company's By-laws or otherwise. The Company may also maintain
insurance, at its expense, to protect itself and any person who is or was a
director, officer, partner, member, employee or agent of the Company or a
subsidiary or of another corporation, partnership, limited liability company,
joint venture, trust or other enterprise against any expense, liability or 1loss,
whether or not the Company would have the power to indemnify such person against
such expense, liability or loss under the DGCL.

The Company's By-laws further provide that the Company may, to the extent
authorized from time to time by the Board of Directors, grant rights to
indemnification, and rights to be paid by the Company the expenses incurred in
defending any Proceeding in advance of its final disposition, to any person who
is or was an employee or agent (other than a director or officer) of the Company
or a subsidiary thereof and to any person who is or was serving at the request
of the Company or a subsidiary thereof as a director, officer, partner, member,
employee or agent of another corporation, partnership, limited liability
company, joint venture, trust or other enterprise, including service with
respect to employee benefit plans maintained or sponsored by the Company or a
subsidiary thereof, to the fullest extent of the provisions of the Company's
By-laws with respect to the indemnification and advancement of expenses of
directors and officers of the Company.
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Item 16. Exhibits

Exhibit
No.

+1.1

##2.1

*2.2

***2'5

*x%o @

++2.7

++2.8

*****2'9

*****2.10

++2.11

#H##3.1

#H##3.2

###3.3

******3.4

#4.1

Description of Exhibit

Form of Underwriting Agreement

Share Exchange Agreement among Castle Transmission Services
(Holdings) Ltd., Crown Castle International Corp.,
TeleDiffusion de France International S.A., Digital Future
Investments B.V. and certain shareholders of Castle
Transmission Services (Holdings) Ltd. dated as of April 24,
1998

Formation Agreement, dated December 8, 1998, relating to the
formation of Crown Atlantic Company LLC, Crown Atlantic
Holding Sub LLC, and Crown Atlantic Holding Company LLC

Amendment Number 1 to Formation Agreement, dated March 31, 1999,
among Crown Castle International Corp., Cellco Partnership, doing
business as Bell Atlantic Mobile, certain Transferring Partnerships
and CCA Investment Corp.

Crown Atlantic Company LLC Operating Agreement entered into as of
March 31, 1999 by and between Cellco Partnership, doing business as
Bell Atlantic Mobile, and Crown Atlantic Holding

Sub LLC

Agreement to Sublease dated June 1, 1999 by and among BellSouth
Mobility Inc., BellSouth Telecommunications Inc., The Transferring
Entities, Crown Castle International Corp.

and Crown Castle South Inc.

Sublease dated June 1, 1999 by and among BellSouth Mobility Inc.,
Certain BMI Affiliates, Crown Castle International Corp.
and Crown Castle South Inc.

Agreement to Sublease dated August 1, 1999 by and among
BellSouth Personal Communications, Inc., BellSouth Carolinas
PCS, L.P., Crown Castle International Corp. and Crown Castle
South Inc.

Sublease dated August 1, 1999 by and among BellSouth Personal
Communications, Inc., BellSouth Carolinas PCS, L.P., Crown
Castle International Corp. and Crown Castle South Inc.

Formation Agreement dated November 7, 1999 relating to the formation
of Crown Castle GT Company LLC, Crown Castle GT Holding Sub LLC, and
Crown Castle GT Holding Company LLC

Letter Agreement dated November 7, 1999 between GTE Wireless
Incorporated and Crown Castle International Corp.

Operating Agreement, dated January 31, 2000, by and between
Crown Castle GT Corp. and affiliates of GTE Wireless
Incorporated

Restated Certificate of Incorporation of Crown Castle
International Corp., dated August 21, 1998

Amended and Restated By-laws of Crown Castle International
Corp., dated August 21, 1998

Certificate of Designations, Preferences and Relative, Participating,
Optional and other Special Rights of Preferred Stock and
Qualifications, Limitations and Restrictions thereof of 12 3/4%
Senior Exchangeable Preferred Stock Due 2010 and 12 3/4% Series B
Senior Exchangeable Preferred Stock Due 2010 of Crown Castle
International Corp. filed with the Secretary of State of the State of
Delaware on December 18, 1998

Certificate of Designations, Preferences and Relative, Participating,
Optional and Other Special Rights of Preferred Stock and
Qualifications, Limitations and Restrictions thereof of Series A and
Series B Cumulative Convertible Redeemable Preferred Stock of Crown
Castle International Corp. filed with the Secretary of State of the
State of Delaware on November 19, 1999

Trust Deed related to (Pounds)125,000,000 9% Guaranteed Bonds

Due 2007 among Castle Transmission (Finance) PLC, as Issuer,

Castle Transmission International Ltd. and Castle Transmission
Services (Holdings) Ltd., as Guarantors, and The Law Debenture

Trust Corporation p.l.c., as Trustee, dated May 21, 1997



II-3



24

Exhibit
No.

#4.3

#4.4

##4.5

###4.6

#HH#A T

#H###4 .8

**%4.9

#H#H#4 .10

#H###4 .11

Kkkxkkg 1D

******4.13

******4.14

+5.1

##10.1

##10.2

#10.3

##10.4

##10.5

##10.6

Description of Exhibit

First Supplemental Trust Deed related to (Pounds)125,000,000 9%
Guaranteed Bonds Due 2007 among Castle Transmission (Finance) PLC,
as Issuer, Castle Transmission International Ltd. and Castle
Transmission Services (Holdings) Ltd., as Guarantors, and The Law
Debenture Trust Corporation p.l.c., as Trustee, dated October 17,
1997

Indenture, dated as of November 25, 1997, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 10 5/8% Senior Discount Notes Due 2007
(including exhibits)

Article Fourth of Certificate of Incorporation of Castle Tower
Holding Corp. (included in Exhibit 3.1)

Specimen Certificate of Common Stock

Indenture, dated as of December 21, 1998, between Crown Castle
International Corp. and the United States Trust Company of New York,
as Trustee, relating to the 12 3/4% Senior Subordinated Exchange
Debentures Due 2010 (including exhibits)

Indenture, dated as of May 17, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 9% Senior Notes Due 2011 (including
exhibits)

Indenture, dated as of May 17, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 10 3/8% Senior Discount Notes Due 2011
(including exhibits)

Registration Rights Agreement dated June 1, 1999 between BellSouth
Mobility Inc. and Crown Castle International Corp.

Indenture, dated as of August 3, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 9 1/2% Senior Notes Due 2011 (including
exhibits)

Indenture, dated as of August 3, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 11 1/4% Senior Discount Notes Due 2011
(including exhibits)

Deposit Agreement among Crown Castle International Corp. and the
United States Trust Company of New York dated November 19, 1999

Registration Rights Agreement among Crown Castle International
Corp., the United States Trust Company of New York and SFG-P INC.
dated November 19, 1999

Warrant Agreement between Crown Castle International Corp. and the
United States Trust Company of New York dated November 19, 1999

Opinion of Cravath, Swaine & Moore

Site Sharing Agreement between National Transcommunications Limited
and The British Broadcasting Corporation dated September 10, 1991

Transmission Agreement between The British Broadcasting Corporation
and Castle Transmission Services Limited dated February 27, 1997

Services Agreement between Castle Transmission International Ltd.
(formerly known as Castle Transmission Services Ltd.) and Castle
Tower Holding Corp. dated February 28, 1997

Agreement for the Provision of Digital Terrestrial Television
Distribution and Transmission Services between British Digital
Broadcasting plc and Castle Transmission International Ltd. dated
December 18, 1997

Digital Terrestrial Television Transmission Agreement between The
British Broadcasting Corporation and Castle Transmission
International Ltd. dated February 10, 1998

Contract between British Telecommunications PLC and Castle
Transmission International Inc. for the Provision of Digital
Terrestrial Television Network Distribution Service dated May 13,
1998
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Exhibit

No.

##10.8

###10.9

**10.

**10.

*x%q0,

#10.

##10.

##10.

##10.

###10 .

##10.

##10.

##10.

##10.

##10.

##10.

##10.

###10.

xrKkxq(Q

###10.

###10.

###10.

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

Description of Exhibit

Amending Agreement between the British Broadcasting Corporation and
Castle Transmission International Limited dated July 16, 1998

Commitment Agreement between the British Broadcasting Corporation,
Castle Tower Holding Corp., TeleDiffusion de France International
S.A. and TeleDiffusion de France S.A.

Amended and Restated Services Agreement between Castle Transmission
International Limited and TeleDiffusion de France S.A. dated August
1998

Global Lease Agreement dated March 31, 1999 between Crown Atlantic
Company LLC and Cellco Partnership, doing business as Bell Atlantic
Mobile

Master Build to Suit Agreement dated March 31, 1999 between Cellco
Partnership, doing business as BellAtlantic Mobile, and Crown
Atlantic Company LLC

Agreement to Build to Suit dated June 1, 1999 by and among BellSouth
Mobility Inc., Crown Castle International Corp. and Crown Castle
South Inc.

Castle Tower Holding Corp. 1995 Stock Option Plan (Third
Restatement)

Crown Castle International Corp. 1995 Stock Option Plan (Fourth
Restatement)

Castle Transmission Services (Holdings) Ltd. All Employee Share
Option Scheme dated as of January 23, 1998

Rules of the Castle Transmission Services (Holdings) Ltd. Bonus
Share Plan

Employee Benefit Trust between Castle Transmission Services
(Holdings) Ltd. and Castle Transmission (Trustees) Limited

Castle Transmission Services (Holdings) Ltd. Unapproved Share Option
Scheme dated as of January 23, 1998

Deed of Grant of Option between Castle Transmission Series
(Holdings) Ltd. and George Reese dated January 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and David Ivy dated January 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and David Ivy dated April 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and Ted B. Miller, Jr., dated April 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and Ted B. Miller, Jr., dated January 23, 1998

Agreement among Castle Transmission Services (Holdings) Ltd., Digital
Future Investments B.V., Berkshire Partners LLC and certain
shareholders of Castle Transmission Services (Holdings) Ltd. for the
sale and purchase of certain shares of Castle Transmission Services
(Holdings) Ltd., for the amendment of the Shareholders Agreement in
respect of Castle Transmission Services (Holdings) Ltd. and for the
granting of certain options dated April 24, 1998

Governance Agreement among Crown Castle International Corp.,
TeleDiffusion de France International S.A. and Digital Future
Investments B.V., dated as of August 21, 1998

Supplemental Agreement to the Governance Agreement among Crown
Castle International Corp., TeleDiffusion de France International
S.A., Digital Future Investments B.V., dated May 17, 1999

Form of Severance Agreement entered into between Crown Castle
International Corp. and Ted Miller, George Reese, John Gwyn, Charles
Green, Alan Rees, Blake Hawk and David Ivy

Shareholders Agreement among Crown Castle International Corp.,
TeleDiffusion de France International S.A. and Castle Transmission
Services (Holdings) Limited dated August 1998

Stockholders Agreement between Crown Castle International Corp. and



certain stockholders listed on Schedule 1 thereto, dated as of
August 21, 1998 as amended by Amendment No. 1, dated as of the 12th
day of November, 1998
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Exhibi
No.

+10.

###10 .

**10.

**10.

++10.

++10.

++10.

+++10.

23.

+23
+++27

##

* %

#HE

* ok k

* ok ok k

++

+++

HHH#

* ok ok kK

*kkkkk

t
Description of Exhibit

30 Amendment Number Three, dated as of August 11, 1999, to the
Stockholders Agreement between Crown Castle International Corp. and
certain stockholders listed on Schedule 1 thereto, dated as of August
21, 1998

31 Amendment Number Four, dated as of October 1, 1999, to the
Stockholders Agreement between Crown Castle International Corp. and
certain stockholders listed on Schedule 1 thereto, dated as of August
21, 1998

32 Rights Agreement dated as of August 21, 1998, between Crown Castle
International Corp. and ChaseMellon Shareholder Services L.L.C.

33 Amendment No. 1 to Rights Agreement dated March 31, 1999, between
Crown Castle International Corp. and ChaseMellon Shareholder Services
L.L.C.

34 Loan Agreement dated as of March 31, 1999 by and among Crown Atlantic
HoldCo Sub LLC, as the Borrower, Key Corporate Capital Inc., as Agent,
and the Financial Institutions listed therein

35 Amendment to Loan Amendment Agreement, dated June 18, 1999, by and

among Castle Transmission International Ltd., Castle Transmission
Services (Holdings) Ltd., Millennium Communications Limited and the
various banks and lenders listed as parties hereto.

36 Credit Agreement dated as of March 15, 2000 among Crown Castle
Operating Company, Crown Castle International Corp., The Chase
Manhattan Bank, Credit Suisse First Boston Corporation, Key Corporate
Capital Inc. and The Bank of Nova Scotia, as Agents, and the several
Lenders which are parties thereto

37 Amendment to Loan Amendment Agreement dated December 23, 1999 by and
among Castle Transmission International, Ltd., Castle Transmission
Services (Holdings) Ltd, Millennium Communications Limited and the
various banks and lenders listed as parties thereto.

38 Term Loan Agreement, dated as of March 30, 2000 among Crown Castle
International Corp., Chase Securities Inc., Goldman Sachs Credit
Partners L.P., Syndicated Loan Funding Trust and the several Lenders
which are parties thereto

1 Consent of KPMG LLP

.2 Consent of Cravath, Swaine & Moore (to be included in Exhibit 5.1)

.1 Financial Data Schedule

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-43873).

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-1 previously
filed by the Registrant (Registration No. 333-57283).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated December 9,
1998.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated March 31, 1999.
Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-71715).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated June 9, 1999.
Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated July 22, 1999.
Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-Q (Registration No. 0-24737) dated September 30,
1999.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-K (Registration No. 000-24737) dated March 30,
2000.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-Q (Registration No. 0-24737) dated March 31,
2000.

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-87765).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated November 7,
1999.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated November 19,
1999.

To be filed by amendment.
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Item 17. Undertakings
The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a
post-effective amendment to this Registration Statement:

(1) to include any prospectus required by Section 10(a)(3) of the
Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the
effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Securities and
Exchange Commission pursuant to Rule 424(b) under the Securities Act of 1933
if, in the aggregate, the changes in volume and price represent no more than
a 20% change in the maximum aggregate offering price set forth in the
"Calculation of Registration Fee" table in the effective registration
statement; and

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

provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the
information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed by the Registrant pursuant
to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the Registration Statement.

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

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

(4) That, for the purpose of determining any liability under the Securities
Act, each filing of the Registrant's annual report pursuant to Section 13(a)
or Section 15(d) of the Securities Exchange Act (and, where applicable, each
filing of any employee benefit plan's annual report pursuant to Section 15(d)
of the Securities Exchange Act) that is incorporated by reference in the
Registration Statement shall be deemed to be a new Registration Statement
relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering
thereof.

Insofar as indemnification for liabilities arising under the Securities Act
may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the provisions described in Item 15 (other than the
provisions relating to insurance), or otherwise, the Registrant has been advised
that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy expressed in the Securities Act and 1is,
therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred
or paid by a director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant
has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Houston, State of Texas,
on this 18th day of May, 2000.
Crown Castle International Corp.,

/s/ W. Benjamin Moreland
by

Name: W. Benjamin Moreland

Title: Senior Vice President,

Chief Financial Officer and
Treasurer

Pursuant to the requirements of the Securities Act of 1933, this Registration
Statement has been signed by the following persons in the capacities indicated
on this 18th day of May, 2000. Each person whose signature appears below hereby
authorizes and appoints E. Blake Hawk and Donald J. Reid, Jr. and each of thenm,
each of whom may act without joinder of the other, as his attorney-in-fact to
sign on his behalf individually and in the capacity stated below all amendments
and post effective amendments to this Registration Statement and any additional
registration statement filed pursuant to Rule 462(b) under the Securities Act of
1933 in respect of an offering contemplated by this Registration Statements that
attorney-in-fact may deem necessary or appropriate.

Signature Title

/s/ Ted B. Miller, Jr. Chairman of the Board and Chief

Ted B. Miller, Jr. officer)
/s/  John P. Kelly
John P. Kelly
/s/ W. Benjamin Moreland Senior Vice President, Chief
Financial Officer and Treasurer

(Principal Financial Officer)

W. Benjamin Moreland

Executive Officer (Principal Executive

President and Chief Operating Officer

/s/ Wesley D. Cunningham

Wesley D. Cunningham
/s/ David L. Ivy

David L. Ivy
/s/ William D. Strittmatter

William D. Strittmatter
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Senior Vice President, Chief Accounting
Officer and Corporate Controller
(Principal Accounting Officer)

Vice Chairman--Global Mergers &
Acquisitions and Director
Director
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Signature

Carl Ferenbach
/s/ Randall A. Hack

Randall A. Hack

/s/ Edward C. Hutcheson, Jr.

Edward C. Hutcheson, Jr.
/s/ J. Landis Martin

J. Landis Martin
/s/ Robert F. McKenzie

wWilliam A. Murphy IV
/s/ Jeffrey H. Schutz

Jeffrey H. Schutz
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Title

Director

Director

Director

Director

Director

Director

Director
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EXHIBITS INDEX

The following exhibits are filed as a part of this Registration Statement.

Exhibit
No. Description of Exhibit

+1.1 Form of Underwriting Agreement

##2.1 Share Exchange Agreement among Castle Transmission Services
(Holdings) Ltd., Crown Castle International Corp.,
TeleDiffusion de France International S.A., Digital Future
Investments B.V. and certain shareholders of Castle
Transmission Services (Holdings) Ltd. dated as of April 24,
1998

*2.2 Formation Agreement, dated December 8, 1998, relating to the
formation of Crown Atlantic Company LLC, Crown Atlantic
Holding Sub LLC, and Crown Atlantic Holding Company LLC

**2.3 Amendment Number 1 to Formation Agreement, dated March 31, 1999,
among Crown Castle International Corp., Cellco Partnership, doing
business as Bell Atlantic Mobile, certain Transferring Partnerships
and CCA Investment Corp.

**2.4 Crown Atlantic Company LLC Operating Agreement entered into as of
March 31, 1999 by and between Cellco Partnership, doing business as
Bell Atlantic Mobile, and Crown Atlantic Holding
Sub LLC

***2.5 Agreement to Sublease dated June 1, 1999 by and among BellSouth
Mobility Inc., BellSouth Telecommunications Inc., The Transferring
Entities, Crown Castle International Corp.
and Crown Castle South Inc.

***2.6 Sublease dated June 1, 1999 by and among BellSouth Mobility Inc.,
Certain BMI Affiliates, Crown Castle International Corp.
and Crown Castle South Inc.

++2.7 Agreement to Sublease dated August 1, 1999 by and among
BellSouth Personal Communications, Inc., BellSouth Carolinas
PCS, L.P., Crown Castle International Corp. and Crown Castle
South Inc.

++2.8 Sublease dated August 1, 1999 by and among BellSouth Personal
Communications, Inc., BellSouth Carolinas PCS, L.P., Crown
Castle International Corp. and Crown Castle South Inc.

*¥**%**2.9 Formation Agreement dated November 7, 1999 relating to the formation
of Crown Castle GT Company LLC, Crown Castle GT Holding Sub LLC, and
Crown Castle GT Holding Company LLC

*¥**x%%2.10 Letter Agreement dated November 7, 1999 between GTE Wireless
Incorporated and Crown Castle International Corp.

++2.11 Operating Agreement, dated January 31, 2000, by and between
Crown Castle GT Corp. and affiliates of GTE Wireless
Incorporated

###3.1 Restated Certificate of Incorporation of Crown Castle
International Corp., dated August 21, 1998

###3.2 Amended and Restated By-laws of Crown Castle International
Corp., dated August 21, 1998

###3.3 Certificate of Designations, Preferences and Relative, Participating,
Optional and other Special Rights of Preferred Stock and
Qualifications, Limitations and Restrictions thereof of 12 3/4%
Senior Exchangeable Preferred Stock Due 2010 and 12 3/4% Series B
Senior Exchangeable Preferred Stock Due 2010 of Crown Castle
International Corp. filed with the Secretary of State of the State of
Delaware on December 18, 1998

******3 .4 Certificate of Designations, Preferences and Relative, Participating,
Optional and Other Special Rights of Preferred Stock and
Qualifications, Limitations and Restrictions thereof of Series A and
Series B Cumulative Convertible Redeemable Preferred Stock of Crown
Castle International Corp. filed with the Secretary of State of the
State of Delaware on November 19, 1999

#4.1 Trust Deed related to (Pounds)125,000,000 9% Guaranteed Bonds
Due 2007 among Castle Transmission (Finance) PLC, as Issuer,
Castle Transmission International Ltd. and Castle Transmission
Services (Holdings) Ltd., as Guarantors, and The Law Debenture
Trust Corporation p.l.c., as Trustee, dated May 21, 1997
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******4.13

******4.14
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##10.1

##10.2

#10.3

##10.4

##10.5

##10.6

Description of Exhibit

First Supplemental Trust Deed related to (Pounds)125,000,000 9%
Guaranteed Bonds Due 2007 among Castle Transmission (Finance) PLC,
as Issuer, Castle Transmission International Ltd. and Castle
Transmission Services (Holdings) Ltd., as Guarantors, and The Law
Debenture Trust Corporation p.l.c., as Trustee, dated October 17,
1997

Indenture, dated as of November 25, 1997, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 10 5/8% Senior Discount Notes Due 2007
(including exhibits)

Article Fourth of Certificate of Incorporation of Castle Tower
Holding Corp. (included in Exhibit 3.1)

Specimen Certificate of Common Stock

Indenture, dated as of December 21, 1998, between Crown Castle
International Corp. and the United States Trust Company of New York,
as Trustee, relating to the 12 3/4% Senior Subordinated Exchange
Debentures Due 2010 (including exhibits)

Indenture, dated as of May 17, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 9% Senior Notes Due 2011 (including
exhibits)

Indenture, dated as of May 17, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 10 3/8% Senior Discount Notes Due 2011
(including exhibits)

Registration Rights Agreement dated June 1, 1999 between BellSouth
Mobility Inc. and Crown Castle International Corp.

Indenture, dated as of August 3, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 9 1/2% Senior Notes Due 2011 (including
exhibits)

Indenture, dated as of August 3, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 11 1/4% Senior Discount Notes Due 2011
(including exhibits)

Deposit Agreement among Crown Castle International Corp. and the
United States Trust Company of New York dated November 19, 1999

Registration Rights Agreement among Crown Castle International
Corp., the United States Trust Company of New York and SFG-P INC.
dated November 19, 1999

Warrant Agreement between Crown Castle International Corp. and the
United States Trust Company of New York dated November 19, 1999

Opinion of Cravath, Swaine & Moore

Site Sharing Agreement between National Transcommunications Limited
and The British Broadcasting Corporation dated September 10, 1991

Transmission Agreement between The British Broadcasting Corporation
and Castle Transmission Services Limited dated February 27, 1997

Services Agreement between Castle Transmission International Ltd.
(formerly known as Castle Transmission Services Ltd.) and Castle
Tower Holding Corp. dated February 28, 1997

Agreement for the Provision of Digital Terrestrial Television
Distribution and Transmission Services between British Digital
Broadcasting plc and Castle Transmission International Ltd. dated
December 18, 1997

Digital Terrestrial Television Transmission Agreement between The
British Broadcasting Corporation and Castle Transmission
International Ltd. dated February 10, 1998

Contract between British Telecommunications PLC and Castle
Transmission International Inc. for the Provision of Digital
Terrestrial Television Network Distribution Service dated May 13,
1998
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26

27
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Description of Exhibit

Amending Agreement between the British Broadcasting Corporation and
Castle Transmission International Limited dated July 16, 1998

Commitment Agreement between the British Broadcasting Corporation,
Castle Tower Holding Corp., TeleDiffusion de France International
S.A. and TeleDiffusion de France S.A.

Amended and Restated Services Agreement between Castle Transmission
International Limited and TeleDiffusion de France S.A. dated August
1998

Global Lease Agreement dated March 31, 1999 between Crown Atlantic
Company LLC and Cellco Partnership, doing business as Bell Atlantic
Mobile

Master Build to Suit Agreement dated March 31, 1999 between Cellco
Partnership, doing business as BellAtlantic Mobile, and Crown
Atlantic Company LLC

Agreement to Build to Suit dated June 1, 1999 by and among BellSouth
Mobility Inc., Crown Castle International Corp. and Crown Castle
South Inc.

Castle Tower Holding Corp. 1995 Stock Option Plan (Third
Restatement)

Crown Castle International Corp. 1995 Stock Option Plan (Fourth
Restatement)

Castle Transmission Services (Holdings) Ltd. All Employee Share
Option Scheme dated as of January 23, 1998

Rules of the Castle Transmission Services (Holdings) Ltd. Bonus
Share Plan

Employee Benefit Trust between Castle Transmission Services
(Holdings) Ltd. and Castle Transmission (Trustees) Limited

Castle Transmission Services (Holdings) Ltd. Unapproved Share Option
Scheme dated as of January 23, 1998

Deed of Grant of Option between Castle Transmission Series
(Holdings) Ltd. and George Reese dated January 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and David Ivy dated January 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and David Ivy dated April 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and Ted B. Miller, Jr., dated April 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and Ted B. Miller, Jr., dated January 23, 1998

Agreement among Castle Transmission Services (Holdings) Ltd., Digital
Future Investments B.V., Berkshire Partners LLC and certain
shareholders of Castle Transmission Services (Holdings) Ltd. for the
sale and purchase of certain shares of Castle Transmission Services
(Holdings) Ltd., for the amendment of the Shareholders Agreement in
respect of Castle Transmission Services (Holdings) Ltd. and for the
granting of certain options dated April 24, 1998

Governance Agreement among Crown Castle International Corp.,
TeleDiffusion de France International S.A. and Digital Future
Investments B.V., dated as of August 21, 1998

Supplemental Agreement to the Governance Agreement among Crown
Castle International Corp., TeleDiffusion de France International
S.A., Digital Future Investments B.V., dated May 17, 1999

Form of Severance Agreement entered into between Crown Castle
International Corp. and Ted Miller, George Reese, John Gwyn, Charles
Green, Alan Rees, Blake Hawk and David Ivy

Shareholders Agreement among Crown Castle International Corp.,
TeleDiffusion de France International S.A. and Castle Transmission
Services (Holdings) Limited dated August 1998

Stockholders Agreement between Crown Castle International Corp. and



certain stockholders listed on Schedule 1 thereto, dated as of
August 21, 1998 as amended by Amendment No. 1, dated as of the 12th
day of November, 1998
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Description of Exhibit

30 Amendment Number Three, dated as of August 11, 1999, to the
Stockholders Agreement between Crown Castle International Corp. and
certain stockholders listed on Schedule 1 thereto, dated as of August
21, 1998

31 Amendment Number Four, dated as of October 1, 1999, to the
Stockholders Agreement between Crown Castle International Corp. and
certain stockholders listed on Schedule 1 thereto, dated as of August
21, 1998

32 Rights Agreement dated as of August 21, 1998, between Crown Castle
International Corp. and ChaseMellon Shareholder Services L.L.C.

33 Amendment No. 1 to Rights Agreement dated March 31, 1999, between
Crown Castle International Corp. and ChaseMellon Shareholder Services
L.L.C.

34 Loan Agreement dated as of March 31, 1999 by and among Crown Atlantic
HoldCo Sub LLC, as the Borrower, Key Corporate Capital Inc., as Agent,
and the Financial Institutions listed therein

35 Amendment to Loan Amendment Agreement, dated June 18, 1999, by and

among Castle Transmission International Ltd., Castle Transmission
Services (Holdings) Ltd., Millennium Communications Limited and the
various banks and lenders listed as parties hereto.

36 Credit Agreement dated as of March 15, 2000 among Crown Castle
Operating Company, Crown Castle International Corp., The Chase
Manhattan Bank, Credit Suisse First Boston Corporation, Key Corporate
Capital Inc. and The Bank of Nova Scotia, as Agents, and the several
Lenders which are parties thereto

37 Amendment to Loan Amendment Agreement dated December 23, 1999 by and
among Castle Transmission International, Ltd., Castle Transmission
Services (Holdings) Ltd, Millennium Communications Limited and the
various banks and lenders listed as parties thereto.

38 Term Loan Agreement, dated as of March 30, 2000 among Crown Castle
International Corp., Chase Securities Inc., Goldman Sachs Credit
Partners L.P., Syndicated Loan Funding Trust and the several Lenders
which are parties thereto

1 Consent of KPMG LLP

.2 Consent of Cravath, Swaine & Moore (to be included in Exhibit 5.1)

.1 Financial Data Schedule

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-43873).

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-1 previously
filed by the Registrant (Registration No. 333-57283).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated December 9,
1998.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated March 31, 1999.
Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-71715).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated June 9, 1999.
Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated July 22, 1999.
Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-Q (Registration No. 0-24737) dated September 30,
1999.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-K (Registration No. 000-24737) dated March 30,
2000.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-Q (Registration No. 0-24737) dated March 31,
2000,

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-87765).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated November 7,
1999.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated November 19,
1999.

To be filed by amendment.
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[LOGO]

KPMG
700 Louisiana Telephone 713 319 2000
Houston, TX 77002 Fax 713 319 2041

The Board of Directors
Crown Castle International Corp.:

We consent to the use of our report incorporated herein by reference and to the
reference to our firm under the heading "Experts" in the prospectus.
/s/ KPMG LLP

Houston, Texas
May 16, 2000
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As filed with the Securities and Exchange Commission on May 18, 2000

Registration No. 333-37354

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Amendment No. 1

To
FORM S-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
Crown Castle International Corp.
(Exact name of Registrant as specified in its charter)
Delaware 76-0470458
(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organization)
510 Bering Drive
Suite 500
Houston, Texas 77057
(713) 570-3000
(Address, including zip code, and telephone number, including area
code, of Registrant's principal executive offices)
W. Benjamin Moreland
Senior Vice President,
Chief Financial Officer and Treasurer
Crown Castle International Corp.
510 Bering Drive
Suite 500
Houston, Texas 77057
(713) 570-3000
(Name, address, including zip code, and telephone number, including area code,
of agent for service)

Copies to:
Stephen L. Burns, Esq. Kirk A. Davenport, Esq.
Cravath, Swaine & Moore Latham & Watkins
Worldwide Plaza 885 Third Avenue
825 Eighth Avenue New York, New York 10022

New York, New York 10019

Approximate date of commencement of proposed sale to public: From time to
time after the effective date of this Registration Statement, as determined by
the Registrant.

If the only securities being registered on this Form are being offered
pursuant to dividend or interest reinvestment plans, please check the following
box. [_]

If any of the securities being registered on this Form are to be offered on
a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, as amended (the "Securities Act"), other than securities offered only in
connection with dividend or interest reinvestment plans, check the following
box. [X]

If this Form is filed to register additional securities for an offering
pursuant to Rule 462(b) under the Securities Act, please check the following box
and list the Securities Act registration statement number of the earlier
effective registration statement for the same offering. [_]

If this Form is a post-effective amendment filed pursuant to Rule 462(c)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. [_]

If delivery of the prospectus is expected to be made pursuant to Rule 434,
please check the following box. [_]

Proposed
Proposed Maximum
Amount Maximum Aggregate Amount of
Title of Each Class of to be Offering Price offering Registration
Securities to be Registered Registered per uUnit Price(1)(3) Fee(4)

Preferred Stock, no par value per share ... (1)(2) (1)(2)



Subtotal: $216, 800, 000.00 $57,236

Common Stock, par value $.01 per share..... 24,942,360 $30.59375 $763, 080, 326.30 $201, 454

Subtotal: 24,942,360 $30.59375 $763, 080, 326.30 $201, 454

Total $979, 880, 326.30 $258, 690
--------------- (footnotes on next page)

The Registrant hereby amends this Registration Statement on such date or
dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act or until this Registration Statement shall become effective
on such date as the Commission, acting pursuant to said Section 8(a), may
determine.
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(footnotes for table on previous page)

(1)

(2)

(3)

(4)

(5)

There are being registered under this Registration Statement such
indeterminate number of shares of Common Stock and Preferred Stock of the
Registrant for sale in one or more primary offerings, as shall have an
aggregate initial offering price not to exceed $216,800,000.00. Any such
securities may be sold separately or as units with other securities
registered under this Registration Statement. The proposed maximum initial
offering price per unit will be determined, from time to time, by the
Registrant in connection with the issuance by the Registrant of such
securities. There are also being registered under this Registration
Statement 24,942,360 shares of Common Stock of the Registrant, for sale in
one or more secondary offerings.

Not specified with respect to each class of securities to be registered
pursuant to General Instruction II.D. of Form S-3 under the Securities Act.

Estimated solely for the purpose of calculating the registration fee. No
separate consideration will be received for Common Stock that is issued upon
conversion or exchange of Preferred Stock registered hereunder.

Calculated pursuant to Rule 457 of the rules and regulations under the
Securities Act.

Including such indeterminate number of shares of Common Stock as may from
time to time be issued (i) at indeterminate prices or (ii) upon conversion
or exchange of Preferred Stock registered hereunder, to the extent any of
such shares of Preferred Stock are, by their terms, convertible into Common
Stock.
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SUBJECT TO COMPLETION DATED MAY 18, 2000
PROSPECTUS
CROWN CASTLE INTERNATIONAL CORP.
From time to time, we may sell any of the following securities:
--PREFERRED STOCK
--COMMON STOCK

We will provide the specific terms of these securities in one or more
supplements to this prospectus. You should read this prospectus and any
prospectus supplement carefully before you invest.

Our common stock is traded over-the-counter on The Nasdaq Stock Market's
National Market under the trading symbol "TWRS." The applicable prospectus
supplement will contain information, where applicable, as to any other listing
(if any) on The Nasdaq Stock Market's National Market or any securities exchange
of the securities covered by the prospectus supplement.

In addition, up to 24,942,360 shares of common stock being registered may be
offered by France Telecom S.A. and its affiliates, which we refer to as "FT", as
selling stockholder. For additional information on the methods of sale, you
should refer to the section entitled "Plan of Distribution."

The securities may be sold directly by us or, in case of the common stock,
may be sold by the selling stockholder, to investors, through agents designated
from time to time or to or through underwriters or dealers. See "Plan of
Distribution." If any underwriters are involved in the sale of any securities in
respect of which this prospectus is being delivered, the names of such
underwriters and any applicable commissions or discounts will be set forth in a
prospectus supplement. The net proceeds we expect to receive from such sale also
will be set forth in a prospectus supplement. We would not receive any of the
proceeds from the sale of common stock by the selling stockholder.

This prospectus may not be used to offer or sell any securities unless
accompanied by a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved the securities to be issued under this
prospectus or determined if this prospectus is accurate or adequate. Any
representation to the contrary is a criminal offense.

The date of this prospectus is June 1, 2000.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the
SEC utilizing a "shelf" registration process. Under this shelf process, we may,
over the next two years, sell any combination of the securities described in
this prospectus in one or more offerings up to a total dollar amount of
$216,800,000. In addition, under this shelf process, the selling stockholder
also may sell up to 24,942,360 shares of our common stock in one or more
offerings.

This prospectus provides you with a general description of the securities we
may offer. Each time we sell securities, we will provide a prospectus supplement
that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in
this prospectus. You should read both this prospectus and any prospectus
supplement together with additional information described immediately below
under the heading "Where You Can Find More Information."

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other
information with the SEC. Our SEC filings are available to the public over the
Internet at the SEC's web site at http://www.sec.gov. You may also read and copy
any document we file with the SEC at the SEC's following public reference
facilities:

Public Reference Room New York Regional Office Chicago Regional Office
450 Fifth Street, N.W. 7 World Trade Center Citicorp Center
Room 1024 Suite 1300 500 West Madison Street
wWashington, D.C. 20549 New York, New York 10048 Suite 1400

Chicago, Illinois 60661-2511

You may also obtain copies of the documents at prescribed rates by writing to
the Public Reference Section of the SEC at 450 Fifth Street, N.W., Room 1024,
Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on
the operations of the public reference facilities. Our SEC filings are also
available at the offices of The Nasdag Stock Market at 1735 K Street, N.W.,
wWashington, D.C. 20006.

INCORPORATION OF INFORMATION WE FILE WITH THE SEC

The SEC allows us to "incorporate by reference" the information we file with
them, which means:

--incorporated documents are considered part of this prospectus;

--we can disclose important information to you by referring you to those
documents; and

--information that we file with the SEC will automatically update and
supersede this incorporated information.

We incorporate by reference the documents listed below which were filed with
the SEC under the Securities Exchange Act of 1934:

(1) Our Annual Report on Form 10-K for the year ended on December 31, 1999.
(2) Our Quarterly Report on Form 10-Q for the quarter ended on March 31, 2000.

(3) Our Proxy Statement pursuant to Section 14(a) of the Securities Exchange
Act of 1934, filed on April 24, 2000.

(4) The description of our common stock contained in the Registration
Statement on Form S-1, as amended (File No. 333-74553), filed on March
16, 1999.

(5) Our Current Report on Form 8-K dated May 18, 2000.

(6) Our Current Report on Form 8-K dated May 18, 2000.
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We also incorporate by reference each of the following documents that we will
file with the SEC after the date of the initial filing of the registration
statement and prior to the time we and the selling stockholder sell all of the
securities offered by this prospectus:

--Reports filed under Section 13(a) and (c) of the Exchange Act;

--Definitive proxy or information statements filed under Section 14 of the
Exchange Act in connection with any subsequent stockholders meeting; and

--Any reports filed under Section 15(d) of the Exchange Act.

You can obtain any of the filings incorporated by reference in this document
through us, or from the SEC through the SEC's web site or at the addresses
listed above. Documents incorporated by reference are available from us without
charge, excluding any exhibits to those documents unless the exhibit is
specifically incorporated by reference as an exhibit in this prospectus. You can
obtain documents incorporated by reference in this prospectus by requesting them
in writing or by telephone from us at the following address:

Crown Castle International Corp.
510 Bering Drive
Suite 500
Houston, TX 77057
Attention: Kathy Broussard, Corporate Secretary
Telephone: (713) 570-3100

If you request any incorporated documents from us, we will mail them to you
by first class mail, or another equally prompt means, within one business day
after we receive your request.

FORWARD -LOOKING STATEMENTS

Some of the statements contained in or incorporated by reference in this
prospectus discuss our plans and strategies for our business or state other
forward-looking statements, as this term is defined in the Private Securities
Litigation Reform Act. The words "anticipates," "believes," "estimates,"
"expects," "plans," "intends" and similar expressions are intended to identify
these forward-looking statements, but are not the exclusive means of identifying
them. These forward-looking statements reflect the current views of our
management; however, various risks, uncertainties and contingencies could cause
our actual results, performance or achievements to differ materially from those
expressed in, or implied by, these statements, including the following:

the success or failure of our efforts to implement our business strategy

the other factors discussed below under the heading "Risk Factors" and
elsewhere in this prospectus

We assume no obligation to update publicly any forward-looking statements,
whether as a result of new information, future events or otherwise. For a
discussion of important risks of an investment in our securities, including
factors that could cause actual results to differ materially from results
referred to in the forward-looking statements, see "Risk Factors." You should
carefully consider the information set forth under the caption "Risk Factors."
In light of these risks, uncertainties and assumptions, the forward-looking
events discussed in or incorporated by reference in this prospectus might not
occur .
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THE COMPANY

We are a leading owner and operator of towers and transmission networks for
wireless communications and broadcast transmission companies. As of April 30,
2000, we owned, leased or managed 10,392 towers, including 8,195 towers in the
United States and Puerto Rico and 2,197 towers in the United Kingdom. We have
entered into agreements, which, when completed, will provide us with over 900
additional towers in the United States in 2000. In addition, we have recently
entered into an agreement which provides us with a tower portfolio of
approximately 705 towers in Australia. Our customers currently include many of
the world's major wireless communications and broadcast companies, including
Bell Atlantic Mobile, BellSouth, AT&T Wireless, Nextel, Metricom and the British
Broadcasting Corporation.

Our strategy is to use our leading domestic and international position to
capture the growing opportunities to consolidate ownership and management of
existing towers and other wireless and transmission infrastructure and to build
and operate new towers and wireless and transmission networks and infrastructure
created by:

the transfer to third parties, or outsourcing, of tower ownership and
management by major wireless carriers;

the need for existing wireless carriers to expand coverage and improve
capacity;

the additional demand for towers and wireless infrastructure created by
new entrants into the wireless communications industry;

the privatization of state-run broadcast transmission networks; and

the introduction of new digital broadcast transmission technology and
wireless technologies.

Our main businesses are leasing antenna space on wireless and broadcast
towers that can accommodate multiple tenants and operating analog and digital
broadcast transmission networks and wireless networks. We also provide related
services to our customers, including network design, radio frequency
engineering, site acquisition, site development and construction, antenna
installation and network management and maintenance. We believe that our full
service capabilities are a key competitive advantage in forming strategic
partnerships to acquire large concentrations of towers, or tower clusters, and
in winning contracts for tower acquisitions, management and construction along
with wireless and transmission network management.

Our primary business in the United States is the leasing of antenna space to
wireless carriers. We believe that by owning and managing large tower clusters
we are able to offer customers the ability to fulfill rapidly and efficiently
their network expansion plans across particular markets or regions. Our
acquisition strategy has been focused on adding tower clusters to our tower
portfolio. As of April 30, 2000, we had tower clusters in 34 of the 50 largest
U.S. metropolitan areas, and 68 of the 100 largest U.S. metropolitan areas.

Our primary business in the United Kingdom is the operation of television and
radio broadcast transmission networks. Following the 1997 acquisition of the
BBC's broadcast and tower infrastructure, we were awarded long-term contracts to
provide the BBC and other broadcasters analog and digital transmission services.
We also lease antenna space to wireless operators in the United Kingdom on the
towers we acquired from the BBC and from various wireless carriers along with
towers we have constructed. We have nationwide broadcast and wireless coverage
in the United Kingdom.

Our primary business in Australia is expected to be the leasing of antenna
space to wireless carriers. In March 2000, Crown Castle Australia Limited, a
66.7% owned subsidiary, entered into an agreement to purchase approximately 700
towers in Australia from Cable & Wireless Optus for at total purchase price of
approximately $135 million in cash (Australian $220 million). On April 3, 2000,
the first closing with respect to the Optus transaction took place, with Crown
Castle Australia paying approximately $95.7 million

3
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(Australian $155.5 million) to Optus in exchange for the transfer or economic
benefit of all of the towers. We expect that the remaining portion of the
purchase price will be paid, at which point we will own the towers in respect of
which we previously had only an economic interest, in the second quarter of
2000. Upon completion of the Cable & Wireless Optus transaction, Crown Castle
Australia will own and operate a nationwide portfolio of approximately 700
towers in Australia covering over 90 percent of the population.

We believe our towers are attractive to a diverse range of wireless
communications industries, including personal communications services, cellular,
enhanced specialized mobil radio, specialized mobile radio, paging, and fixed
microwave, as well as radio and television broadcasting. In the United States
our major customers include AT&T Wireless, Aerial, Bell Atlantic Mobile,
BellSouth, Motorola, Nextel, PageNet, Metrocom and Sprint PCS. In the United
Kingdom our major customers include the BBC, Cellnet, Dolphin, NTL, ONdigital,
One20ne, Orange, Virgin Radio and Vodafone AirTouch.

We are continuing our ongoing construction program to enhance our tower
portfolios. In 1999, we constructed over 900 towers. In 2000, we plan to
construct approximately 1,170 towers at an estimated aggregate cost of $270
million for lease to wireless carriers such as Bell Atlantic Mobile, BellSouth,
GTE Wireless and Nextel. The actual number of towers built may be outside that
range depending on acquisition opportunities and potential "build-to-suit"
contracts from large wireless carriers.

Our principal executive offices are located at 510 Bering Drive, Suite 500,
Houston, Texas 77057, and our telephone number is (713) 570-3000.

USE OF PROCEEDS

We will use the net proceeds from our sale of the securities for our general
corporate purposes, which may include repaying indebtedness, making additions to
our working capital, funding future acquisitions or for any other purpose we
describe in the applicable prospectus supplement.

We will not receive any of the proceeds from the sale of common stock by the
selling stockholder.
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DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 600,000,000 shares of common stock,
par value $.01 per share, 90,000,000 shares of Class A common stock, par value
$.01 per share, and 10,000,000 shares of preferred stock, par value $.01 per
share. As of May 1, 2000 there were 154,326,984 shares of common stock
outstanding, 11,340,000 shares of Class A common stock outstanding, 233,973
shares of 12 3/4% Senior Exchangeable Preferred Stock due 2010 outstanding and
200,000 shares of 8 1/4% Cumulative Convertible Redeemable Preferred Stock due
2012 outstanding.

Common Stock
Voting Rights

Each share of common stock is entitled to one vote. The common stock votes
together as a single class on all matters presented for a vote of the
stockholders, except as provided under the Delaware General Corporation Law.

Dividends and Liquidation Rights

Each share of common stock is entitled to receive dividends if, as and when
declared by the board of directors out of funds legally available for that
purpose, subject to approval of certain holders of preferred stock. In the event
of our dissolution, after satisfaction of amounts payable to our creditors and
distribution of any preferential amounts to the holders of outstanding preferred
stock, if any, holders of common stock are entitled to share ratably in the
assets available for distribution to the stockholders.

Other Provisions

There are no preemptive rights to subscribe for any additional securities
which we may issue, and there are no redemption provisions or sinking fund
provisions applicable to the common stock. All outstanding shares of common
stock are legally issued, fully paid and nonassessable.

Class A Common Stock
Voting Rights

Each share of Class A common stock is entitled to one vote for each such
share on all matters presented to the stockholders, except the election of
directors. The holders of the shares of Class A common stock vote, except as
provided under the Delaware General Corporation Law, together with the holders
of the common stock and any other class or series of our stock accorded such
general voting rights, as a single class.

Transmission Future Networks B.V., a subsidiary of France Telecom, currently
has the right to elect two directors to our board of directors; however, if FT's
ownership interest in us falls below 10%, so long as FT's ownership interest is
at least 5%, holders of Class A common stock voting as a separate class have the
right to elect one director.

The holders of Class A common stock, subject to limitations, have a veto over
certain significant corporate actions we may take.

Convertibility

Each share of Class A common stock is convertible, at the option of its
record holder, into one share of common stock at any time.
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In the event of any transfer of any share of Class A common stock to any
person other than an Affiliate (as defined in Rule 12b-2 of the Exchange Act) of
the transferor, such share of Class A common stock automatically converts,
without any further action, into one share of common stock. However, a holder of
shares of Class A common stock may pledge its shares to a lender under a bona
fide pledge of such shares of Class A common stock as collateral security for
any indebtedness or other obligation of any person due to the pledgee or its
nominee.

Further, each share of Class A common stock automatically converts into one
share of common stock on the first date on which the ownership interest of FT in
us is less than 5%.

Dividends and Liquidation Rights

Holders of shares of Class A common stock are entitled to the same dividends
and liquidation rights as holders of shares of common stock.

Other Provisions

Under the governance agreement, so long as TdF remains qualified under the
governance agreement, TdF has anti-dilutive rights in connection with
maintaining a certain percentage of voting power in us and, accordingly, we may
not, subject to certain exceptions relating primarily to compensation of
directors and employees, issue, sell or transfer additional securities, unless
TdF is offered the right to purchase, at the same price, an amount such that it
would maintain such percentage of voting power in us.

Preferred Stock

Under our certificate of incorporation, we may issue up to 10,000,000 shares
of preferred stock in one or more series. Our board of directors after honoring
any rights TdF may have under the governance agreement, has the authority,
without any vote or action by the stockholders, to create one or more series of
preferred stock up to the limit of our authorized but unissued shares of
preferred stock and to fix their designations, preferences, rights,
qualifications, limitations and restrictions, including the voting rights,
dividend rights, dividend rate, conversion rights, terms of redemption
(including sinking fund provisions), redemption price or prices, liquidation
preferences and the number of shares constituting any series.

12 3/4% Exchangeable Preferred Stock due 2010

Each share of exchangeable preferred stock has a liquidation preference of
$1,000 per share and is exchangeable, at our option, in whole but not in part,
for our exchange debentures.

Voting Rights

The shares of exchangeable preferred stock have no voting rights, except as
required by law and as specified in the certificate of designations. If we fail
to meet our obligations under the certificate of designations, the holders of
the exchangeable preferred stock will be entitled to elect two additional
members to the board of directors.

Dividends

Dividends are paid on each March 15, June 15, September 15 and December 15,
at an annual fixed rate of 12 3/4%. On or before December 15, 2003, we have the
option to pay dividends in cash or in additional fully paid and non-assessable
shares of exchangeable preferred stock having an aggregate liquidation
preference equal to the amount of such dividends. After December 15, 2003,
dividends will be paid only in cash.

Mandatory Redemption

We are required to redeem all of the shares of exchangeable preferred stock
outstanding on December 15, 2010 at a redemption price equal to 100% of the
liquidation preference of such shares, plus accumulated and unpaid dividends to
the date of redemption.
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Optional Redemption

On or after December 15, 2003, we may redeem some or all of the shares of
exchangeable preferred stock at any time at certain specified redemption prices.
In addition, before December 15, 2001, we may redeem up to 35% of the
exchangeable preferred stock with the proceeds of public equity offerings or
strategic equity investments at a redemption price equal to 112.750% of the
liquidation preference of the exchangeable preferred stock, together with
accumulated and unpaid dividends.

Change of Control

If we experience specific kinds of changes in control, we will be required to
make an offer to purchase any and all shares of exchangeable preferred stock at
a purchase price of 101% of the liquidation preference of such shares together
with all accumulated and unpaid dividends.

Certain Covenants

We issued the exchangeable preferred stock under a certificate of
designations that became part of our certificate of incorporation. The
certificate of designations contains certain covenants that, among other things,
limit our ability and the ability of our subsidiaries to borrow money; pay
dividends on stock or purchase capital stock; make investments and sell assets
or merge with or into other companies.

Ranking

The exchangeable preferred stock ranks (1) senior to all our other classes of
capital stock established after the issue date of the exchangeable preferred
stock that do not expressly provide that they rank on par with the exchangeable
preferred stock as to dividends and distributions upon our liquidation, winding
up and dissolution and (2) on par with any class of capital stock established
after the date of issuance of the exchangeable preferred stock the terms of
which provide that such class or series will rank on par with the exchangeable
preferred stock as to dividends and distributions upon our liquidation, winding
up and dissolution.

8 1/4% Cumulative Convertible Redeemable Preferred Stock

On November 19, 1999, we privately placed 200,000 shares of series A
convertible preferred stock with a wholly owned subsidiary of GE Capital ("GE").
Each share of series A convertible preferred stock automatically converts into
one share of series B convertible preferred stock upon a sale or other transfer
of such share to a party other than an affiliate of GE. Each share of
convertible preferred stock has a liquidation preference of $1,000 and is
convertible, at the option of the holder, in whole or in part, into shares of
our common stock.

Voting Rights

Holders of series A convertible preferred stock are entitled to vote on all
matters voted on by holders of common stock, voting together as a single class
with the other holders of common stock, on all matters submitted for a
shareholder vote. Each share of series A convertible preferred stock has voting
rights equal to the number of votes that could be cast by the holder of the
number of shares of common stock into which each share of series A convertible
preferred stock is convertible on the record date of such vote.

The shares of series B convertible preferred stock have no voting rights,
except as required by law and as specified in the certificate of designations if
certain events occur or fail to occur.

Convertibility
The shares of convertible preferred stock are convertible, at the option of

the holder, into shares of our common stock at a conversion price of $26.875 per
share of common stock.
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Dividends

Dividends are paid on each March 15, June 15, September 15 and December 15,
at an annual fixed rate of 8 1/4%. Dividends on the convertible preferred stock
can be paid at our option in cash, common stock or any combination of cash and
common stock. Holders of the 8 1/4% convertible preferred stock will also be
eligible to receive additional dividends up to an amount of $1,000,000 per year,
if certain events occur or fail to occur.

Mandatory Redemption

We are required to redeem all of the shares of convertible preferred stock
outstanding on March 31, 2012 at a redemption price equal to 100% of the
liquidation preference of such shares, plus accumulated and unpaid dividends to
the date of redemption.

Optional Redemption

On or after October 1, 2002, we may redeem some or all of the shares of
convertible preferred stock at any time at certain specified redemption prices.

Change of Control

Upon the occurrence of specified change of control events, the holders of the
convertible preferred stock, if the current market price of our common stock as
of the date of such change of control is less than the conversion price, have a
one time option, exercisable at any time within ninety days following such
change of control event, to convert all of their outstanding shares of
convertible preferred stock into shares of our common stock at an adjusted
conversion price per share equal to the greater of (1) the last reported sale
price for one share of common stock in an arm's length transaction as of the
date of such change of control and (2) $12.96. We may, at our option and in lieu
of issuing the shares of common stock issuable upon a change of control event as
described above, make a cash payment to holders of convertible preferred stock
equal to the current market price of such common stock otherwise issuable.

Certain Covenants

We issued the exchangeable preferred stock under a certificate of
designations that became part of our certificate of incorporation. The
certificate of designations contains certain covenants that, among other things,
limit our ability and the ability of our subsidiaries to pay dividends on stock
or sell assets or merge with or into other companies.

Ranking

The convertible preferred stock, with respect to dividends and distributions
upon our liquidation, dissolution or winding-up, ranks (1) senior to our common
stock and all other classes of our capital stock authorized and issued after the
issue date of the convertible preferred stock that do not expressly state that
they rank on par with or senior to the convertible preferred stock with respect
to dividends and distributions upon our liquidation, dissolution or winding-up,
(2) on par with all other classes of our capital stock authorized and issued
after the issue date of the convertible preferred stock that expressly provide
that such class or series will rank on par with the convertible preferred stock
with respect to dividends and distributions upon our liquidation, dissolution or
winding-up, and (3) junior to (A) the senior exchangeable preferred stock, (B)
up to an aggregate of $200.0 million in any class of capital stock authorized
and issued after the issue date of the convertible preferred stock to replace
the senior exchangeable preferred stock and (C) up to an aggregate of $400.0
million in any other class of senior stock authorized and issued after the issue
date of the convertible preferred stock.

Senior Preferred Warrants

In connection with the offering of a series of senior convertible preferred
stock in August 1997 and October 1997, we issued warrants to purchase an
aggregate of 1,314,990 shares of common stock, of which 835,990 remained
outstanding as of May 1, 2000, at an exercise price of $7.50 per share. In
connection with the offering of the cumulative convertible preferred stock in
November 1999, we issued warrants to purchase an aggregate of 1,000,000 shares
of our common stock at an exercise price of $26.875 per share.

8
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Certificate of Incorporation and By-laws

Stockholders' rights and related matters are governed by the Delaware General
Corporation Law, and our certificate of incorporation and the by-laws. Certain
provisions of our certificate of incorporation and by-laws, which are summarized
below, may have the effect, either alone or in combination with each other, of
discouraging or making more difficult a tender offer or takeover attempt that is
opposed by our board of directors but that a stockholder might consider to be in
its best interest. Such provisions may also adversely affect prevailing market
prices for the common stock. We believe that such provisions are necessary to
enable us to develop our business in a manner that will foster our long-term
growth without disruption caused by the threat of a takeover not deemed by our
board of directors to be in our best interests and those of our stockholders.

Classified Board of Directors and Related Provisions

Our certificate of incorporation provides that our directors, other than
those directors who may be elected by holders of any series of preferred stock
or holders of the Class A common stock, initially are divided into three classes
of directors, consisting of three, three and four directors. One class of
directors, initially consisting of three directors, was elected for a term
expiring at the annual meeting of stockholders to be held on May 24, 2000,
another class initially consisting of four directors was elected for a term
expiring at the annual meeting of stockholders to be held in 2001, and another
class initially consisting of four directors was elected for a term expiring at
the annual meeting of stockholders in 2002. The classified board provisions will
prevent a party who acquires control of a majority of our outstanding voting
stock from obtaining control of our board of directors until the second annual
stockholders meeting following the date such party obtains the controlling
interest. Voting stock is defined in our certificate of incorporation as the
outstanding shares of our capital stock entitled to vote in a general vote of
our stockholders as a single class with shares of common stock, which shares of
capital stock include the shares of Class A common stock and shares of our 8
1/4% cummulative convertible redeemable preferred stock.

No Stockholder Action by Written Consent; Special Meeting

The certificate of incorporation prohibits stockholders from taking action by
written consent in lieu of an annual or special meeting, except relating to
holders of Class A common stock on matters on which they are entitled to vote
and, thus, stockholders may only take action at an annual or special meeting
called in accordance with our by-laws. The by-laws provide that special meetings
of stockholders may only be called by our secretary at the direction of our
board of directors under a resolution adopted by the board.

These provisions could have the effect of delaying consideration of a
stockholder proposal until the next annual meeting. The provisions would also
prevent the holders of a majority of the voting power of our capital stock
entitled to vote from unilaterally using the written consent procedure to take
stockholder action.

Advance Notice Requirements for Stockholder Proposals and Director Nominations

Our by-laws establish advance notice procedures for stockholder proposals and
the nomination, other than by or at the direction of the board of directors, of
candidates for election as directors. These procedures provide that the notice
of stockholder proposals and stockholder nominations for the election of
directors at an annual meeting must be in writing and received by our secretary
at least 90 days but not more than 120 days prior to the first anniversary of
our preceding year's annual meeting. However, if the date of our annual meeting
is more than 30 days earlier than, or more than 90 days later than, the
anniversary date of our preceding year's annual meeting, notice by a stockholder
will be considered timely if it is delivered not earlier than the 120th day
prior to such annual meeting and not later than the later of the 90th day prior
to such annual meeting or the 10th day following the day on which public
disclosure of the date of the annual meeting was made. The notice of nominations
for the election of directors must set forth certain information concerning the
stockholder giving the notice and each nominee.

9
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By requiring advance notice of nominations by stockholders, these procedures
will afford our board of directors an opportunity to consider the qualifications
of the proposed nominees and, to the extent deemed necessary or desirable by the
board of directors, to inform stockholders about these qualifications. By
requiring advance notice of other proposed business, these procedures will
provide our board of directors with an opportunity to inform stockholders of any
business proposed to be conducted at a meeting, together with any
recommendations as to the board of directors' position on action to be taken on
such business. This should allow stockholders to better decide whether to attend
a meeting or to grant a proxy for the disposition of any such business.

Dilution

Our certificate of incorporation provides that our board of directors is
authorized to create and issue, whether or not in connection with the issuance
and sale of any of its stock or other securities or property, rights entitling
the holders to purchase from us shares of stock or other securities of us or of
any other corporation. Our board of directors is authorized to issue these
rights even though the creation and issuance of these rights could have the
effect of discouraging third parties from seeking, or impairing their right to
seek, to:

(1) acquire a significant portion of our outstanding securities;

(2) engage in any transaction which might result in a change of control
of the corporation; or

(3) enter into any agreement, arrangement or understanding with another
party to accomplish these transactions or for the purpose of acquiring,
holding, voting or disposing of any of our securities.

Amendments

Our certificate of incorporation and by-laws provide that we may amend,
alter, change or repeal any provision contained in our certificate of
incorporation or a preferred stock designation. However, the affirmative vote of
the holders of at least 80% of the voting power of the then outstanding voting
stock, voting together as a single class, is required to amend, repeal or adopt
any provision inconsistent with certain provisions our certificate of
incorporation, including the provisions discussed above relating to the
classification of our board of directors, prohibiting stockholder action by
written consent, and prohibiting the calling of special meetings by
stockholders.

Our by-laws may be amended by either the holders of 80% of the voting power
of the voting stock or by the majority of the board; but the board may alter,
amend or repeal or adopt new by-laws in conflict with some of these provisions
by a two-thirds vote of the entire board.

Rights Plan
Rights

Our board of directors has declared a dividend of one right for each
outstanding share of common stock and each outstanding share of Class A common
stock. Rights have been issued in connection with each outstanding share of
common stock and Class A common stock; and rights will be issued in connection
with common stock and Class A common stock issued subsequently until the
distribution date, and, in certain circumstances, for common stock and Class A
common stock issued after the distribution date referred to below. Each right,
when it becomes exercisable as described below, will entitle the registered
holder to purchase from us one one-thousandth of a share of Series A
Participating Cumulative Preferred Stock at a price of $110.00 per one
one-thousandth of a share, subject to adjustment in certain circumstances. The
description and terms of the rights are set forth in a rights agreement between
us and the rights agent named therein. The rights will not be exercisable until
the distribution date and will expire on the tenth annual anniversary of the
rights agreement, unless earlier redeemed by us. Until a right is exercised, the
holder, as such, will have no rights as our stockholder, including the right to
vote or to receive dividends.

10
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Distribution Date
Under the rights agreement, the "distribution date" is the earlier of:

(1) such time as we learn that a person or group, including any affiliate
or associate of such person or group, has acquired, or has obtained the right
to acquire, beneficial ownership of more than 15% of our outstanding voting
securities (such person or group being an "acquiring person"), subject to the
exceptions relating to FT, Bell South, Bell Atlantic, GTE and Berkshire Fund
IV Investment Corp., Berkshire Investors LLC and Berkshire Partners LLC
(collectively, the "Berkshire group"), unless provisions preventing accidental
triggering of the distribution of the rights apply, and

(2) the close of business on such date, if any, as may be designated by our
board of directors following the commencement of, or first public disclosure
of an intent to commence, a tender or exchange offer for more than 15% or more
of the outstanding shares of voting securities.

Neither FT nor any of its affiliates will otherwise be considered an
acquiring person if:

(a) during the first five years following the adoption of the rights
agreement, FT's aggregate ownership interest does not exceed 25%, or 30% if
the board so elects, of the outstanding voting securities or

(b) thereafter, FT's aggregate ownership interest does not exceed the
lesser of:

(1) 25% or 30%, as applicable, of the voting securities then
outstanding and

(2) the greater of aggregate interest as of the fifth anniversary of the
rights agreement and 15% of the then outstanding voting securities.

Each member of the Berkshire group will not otherwise be deemed an acquiring
person if the aggregate ownership interest of the Berkshire group does not
exceed the greater of:

(a) the aggregate ownership interest of the Berkshire group upon the
execution of the rights agreement, reduced by an amount equal to any
disposition of voting securities following the date the rights agreement is
executed and

(b) 15% of the outstanding voting securities.
Triggering Event and Effect of Triggering Event

When there is an acquiring person, the rights will entitle each holder, other
than such acquiring person, of a right to purchase, at the purchase price, that
number of one one-thousandths of a preferred share equivalent to the number of
shares of common stock that at the time of such event would have a market value
of twice the purchase price.

If we are acquired in a merger or other business combination by an acquiring
person or an affiliate or associate of an acquiring person that is a publicly
traded corporation, or if 50% or more of our assets or assets representing 50%
or more of our revenues or cash flow are sold, leased, exchanged or otherwise
transferred to an acquiring person or an affiliate or associate of an acquiring
person that is a publicly traded corporation, each right will entitle its
holder, other than rights beneficially owned by such acquiring person, to
purchase, for the purchase price, that number of common shares of such
corporation which at the time of the transaction would have a market value or,
in some cases, book value of twice the purchase price. If we are acquired in a
merger or other business combination by an acquiring person or an affiliate or
associate of an acquiring person that is not a publicly traded entity, or if 50%
or more of our assets or assets representing 50% or more of our revenues or cash
flow are sold, leased, exchanged or otherwise transferred to an acquiring person
or affiliate or associate
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of an acquiring person that is not a publicly traded entity, each right will
entitle its holder to purchase for the purchase price, at such holder's option:

(1) that number of shares of the surviving corporation, which could be us,
in the transaction with such entity, which at the time of the transaction
would have a book value of twice the purchase price,

(2) that number of shares of the ultimate parent of or entity controlling
such surviving corporation which at the time of the transaction would have a
book value of twice the purchase price or

(3) if such entity has an affiliate which has publicly traded common
shares, that number of common shares of such affiliate which at the time of
the transaction would have a market value of twice the purchase price.

Any rights that are at any time beneficially owned by an acquiring person, or
any affiliate or associate of an acquiring person, will be null and void and
nontransferable, and any holder of any such right will be unable to exercise or
transfer any such right.

Redemption

At any time prior to the earlier of (1) such time as a person or group
becomes an acquiring person and (2) the expiration date, our board of directors
may redeem the rights in whole, but not in part, at a price, in cash or common
stock or other securities of ours deemed by our board of directors to be at
least equivalent in value, of $.01 per right, which amount shall be subject to
adjustment as provided in the rights agreement. Immediately upon the action of
our board of directors ordering the redemption of the rights, and without any
further action and without any notice, the right to exercise the rights will
terminate and the only right of the holders of rights will be to receive the
redemption price.

In addition, at any time after there is an acquiring person, our board of
directors may elect to exchange each right for consideration per right
consisting of one-half of the securities that would be issuable at such time
upon exercise of one right under the terms of the rights agreement.

Amendment

At any time prior to the distribution date, we may, without the approval of
any holder of any rights, supplement or amend any provision of the rights
agreement, including the date on which the expiration date or distribution date
shall occur, the definition of acquiring person, the time during which the
rights may be redeemed or the terms of the preferred shares, except that no
supplement or amendment shall be made which reduces the redemption price other
than under certain adjustments therein.

Certain Effects of the Rights Plan

The rights plan is designed to protect our stockholders in the event of
unsolicited offers to acquire us and other coercive takeover tactics which, in
the opinion of our board of directors, could impair its ability to represent
stockholder interests. The provisions of the rights plan may render an
unsolicited takeover of us more difficult or less likely to occur or might
prevent such a takeover, even though such takeover may offer our stockholders
the opportunity to sell their stock at a price above the prevailing market rate
and may be favored by a majority of our stockholders.

Section 203 of the Delaware General Corporation Law

Section 203 of the Delaware General Corporation Law prohibits certain
transactions between a Delaware corporation and an "interested stockholder",
which is defined as a person who, together with any affiliates and/or associates
of such person, beneficially owns, directly or indirectly, 15% or more of the
outstanding
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voting shares of a Delaware corporation. This provision prohibits certain
business combinations between an interested stockholder and a corporation for a
period of three years after the date the interested stockholder acquired its
stock, unless:

(1) the business combination is approved by the corporation's board of
directors prior to the date the interested stockholder acquired shares;

(2) the interested stockholder acquired at least 85% of the voting stock of
the corporation in the transaction in which it became an interested
stockholder; or

(3) the business combination is approved by a majority of the board of
directors and by the affirmative vote of two-thirds of the outstanding voting
stock owned by disinterested stockholders at an annual or special meeting.

A business combination is defined broadly to include mergers, consolidations,
sales or other dispositions of assets having an aggregate value of 10% or more
of the consolidated assets of the corporation, and certain transactions that
would increase the interested stockholder's proportionate share ownership in the
corporation. A Delaware corporation, under a provision in its certificate of
incorporation or by-laws, may elect not to be governed by Section 203 of the
Delaware General Corporation Law. We are subject to the restrictions imposed by
Section 203.

Under certain circumstances, Section 203 makes it more difficult for a person
who could be an "interested stockholder" to effect various business combinations
with a corporation for a three-year period. It is anticipated that the
provisions of Section 203 of the Delaware General Corporation Law may encourage
companies interested in acquiring us to negotiate in advance with the board of
directors, since the stockholder approval requirement would be avoided if a
majority of the directors then in office approves, prior to the date on which a
stockholder becomes an interested stockholder, either the business combination
or the transaction which results in the stockholder becoming an interested
stockholder.

Limitations of Directors' Liability

Our certificate of incorporation provides that none of our directors will be
personally liable to us or our stockholders for monetary damages for breach of
fiduciary duty as a director except for liability:

(1) for any breach of the director's duty of loyalty to us or our
stockholders,

(2) for acts of omissions not in good faith or which involve intentional
misconduct or a knowing violation of law,

(3) under Section 174 of the Delaware General Corporation Law, or

(4) for any transaction from which the director derived an improper
personal benefit.

The effect of these provisions will be to eliminate our rights and the rights
of our stockholders (through stockholders' derivatives suits on behalf of us) to
recover monetary damages against a director for breach of fiduciary duty as a
director (including breaches resulting from grossly negligent behavior), except
in the situations described above. These provisions will not limit the liability
of directors under federal securities laws and will not affect the availability
of equitable remedies such as an injunction or rescission based upon a
director's breach of his duty of care.

Transfer Agent

The Transfer Agent and Registrar for the common stock is ChaseMellon
Shareholder Services, L.L.C.
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SELLING STOCKHOLDER

The selling stockholder is France Telecom and its affiliates. As of May 18,
2000, FT owns 25,212,396 shares of our common stock, including 11,340,000 shares
of Class A Common Stock. FT also owns 17,443,500 shares of capital stock of
CCUK, exchangeable into the equivalent number of shares of CCIC Class A Common
Stock (which is convertible into 17,443,500 shares of Common Stock). The
prospectus supplement for any offering of the common stock by the selling
stockholder will include the following information:

--the number of shares then held by the selling stockholder;

--the percentage of the common stock then held by the selling stockholder;
and

--the number of shares of the common stock offered by the selling
stockholder.
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PLAN OF DISTRIBUTION

The distribution of the securities may be effected from time to time in one
or more transactions at a fixed price or prices (which may be changed from time
to time), at market prices prevailing at the time of sale, at prices related to
such prevailing market prices or at negotiated prices. Each prospectus
supplement will describe the method of distribution of the securities offered
therein.

Our company and the selling stockholder may sell securities directly, through
agents designated from time to time, through underwriting syndicates led by one
or more managing underwriters or through one or more underwriters acting alone.
The selling stockholder may also distribute securities through one or more
special purpose trusts, which will enter into forward purchase arrangements with
the selling stockholder and distribute their own securities. Each prospectus
supplement will describe the terms of the securities to which such prospectus
supplement relates and the number of shares of common stock to be sold by the
selling stockholder, the name or names of any underwriters or agents with whom
we or the selling stockholder, or both, have entered into arrangements with
respect to the sale of such securities, the public offering or purchase price of
such securities and the net proceeds we or the selling stockholder will receive
from such sale. In addition, each prospectus supplement will describe any
underwriting discounts and other items constituting underwriters' compensation,
any discounts and commissions allowed or paid to dealers, if any, any
commissions allowed or paid to agents, and the securities exchange or exchanges,
if any, on which such securities will be listed. Dealer trading may take place
in certain of the securities, including securities not listed on any securities
exchange.

If so indicated in the applicable prospectus supplement, we or the selling
stockholder, or both, will authorize underwriters or agents to solicit offers by
certain institutions to purchase securities from us or the selling stockholder
or both, pursuant to delayed delivery contracts providing for payment and
delivery at a future date. Institutions with which such contracts may be made
include, among others:

--commercial and savings banks;
--insurance companies;

--pension funds;

--investment companies;

--educational and charitable institutions.

In all cases, such institutions must be approved by us or the selling
stockholder, or both. Unless otherwise set forth in the applicable prospectus
supplement, the obligations of any purchaser under any such contract will not be
subject to any conditions except that (i) the purchase of the securities will
not at the time of delivery be prohibited under the laws of the jurisdiction to
which such purchaser is subject and (ii) if the securities are also being sold
to underwriters acting as principals for their own account, the underwriters
will have purchased such securities not sold for delayed delivery. The
underwriters and such other persons will not have any responsibility in respect
of the validity or performance of such contracts.

The selling stockholder, or any underwriter or agent participating in the
distribution of the securities may be deemed to be an underwriter, as that term
is defined in the Securities Act, of the securities so offered and sold and any
discounts or commissions received by them, and any profit realized by them on
the same or resale of the securities may be deemed to be underwriting discounts
and commissions under the Securities Act.

Certain of any such underwriters and agents, including their associates, may
be customers of, engage in transactions with and perform services for us and our
subsidiaries in the ordinary course of business. One or more of our affiliates
may from time to time act as an agent or underwriter in connection with the sale
of the securities to the extent permitted by applicable law. The participation
of any such affiliate in the offer and sale of the securities will comply with
Rule 2720 of the Conduct Rules of the National Association of Securities
Dealers, Inc. regarding the offer and sale of securities of an affiliate.
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Except as indicated in the applicable prospectus supplement, the securities
are not expected to be listed on a securities exchange, except for the common
stock, which is listed on The Nasdag Stock Market's National Market, and any
underwriters or dealers will not be obligated to make a market in securities. We
cannot predict the activity or liquidity of any trading in the securities.

VALIDITY OF SECURITIES

The validity of the securities offered hereby will be passed upon for us by
Cravath, Swaine & Moore, New York, New York and for the underwriters or agents,
if any, by Latham & Watkins, New York, New York.

EXPERTS

Our consolidated financial statements at December 31, 1998 and 1999, and for
each of the three years in the period ended December 31, 1999 have been
incorporated by reference in this prospectus in reliance upon the report of KPMG
LLP, independent certified public accountants, and upon the authority of said
firm as experts in accounting and auditing.

16



55
PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following table sets forth the various expenses in connection with the
sale and distribution of the securities being registered, other than the

underwriting discounts and commissions. All amounts shown are estimates except
for the SEC registration fee.

SEC registration fee. ... ... i st it $258, 806
Printing and engraving eXpensesS. ... ...t 50,000
Legal fees and eXPeNSES . ... vttt ittt s 200,000
Accounting fees and expenses. .........uiiiiiiiiiiiiiiiiiiiiii s 5,000
MiSCELIaANEOUS . « v vttt vt ittt it e e et e s 86,194

TOtAL . oot e e s $600, 000

Item 15. Indemnification of Directors and Officers

Section 145 of the General Corporation Law of the State of Delaware ("DGCL")
provides that a corporation has the power to indemnify any director or officer,
or former director or officer, who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action
by or in the right of the corporation) against the expenses (including
attorneys' fees), judgments, fines or amounts paid in settlement actually and
reasonably incurred by them in connection with the defense of any action by
reason of being or having been directors or officers, if such person shall have
acted in good faith and in a manner reasonably believed to be in or not opposed
to the best interests of the corporation, and, with respect to any criminal
action or proceeding, provided that such person had no reasonable cause to
believe his conduct was unlawful, except that, if such action shall be in the
right of the corporation, no such indemnification shall be provided as to any
claim, issue or matter as to which such person shall have been judged to have
been liable to the corporation unless and to the extent that the Court of
Chancery of the State of Delaware (the "Court of Chancery"), or any court in
which such suit or action was brought, shall determine upon application that, in
view of all of the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses as such court shall deem
proper.

Accordingly, the Restated Certificate of Incorporation of the Company
(Exhibit 3.1) provides that the Company shall, to the maximum extent permitted
under the DGCL, indemnify each person who is or was a director or officer of the
Company. The Company may, by action of the Board of Directors, indemnify other
employees and agents of the Company, directors, officers, employees or agents of
a subsidiary, and each person serving as a director, officer, partner, member,
employee or agent of another corporation, partnership, limited liability
company, joint venture, trust or other enterprise, at the request of the
Company, with the same scope and effect as the indemnification of directors and
officers of the Company. However, the Company shall be required to indemnify any
person seeking indemnification in connection with a proceeding (or part thereof)
initiated by such person only if such proceeding (or part thereof) was
authorized by the Board of Directors or is a proceeding to enforce such person's
claim to indemnification pursuant to the rights granted by the Restated
Certificate of Incorporation or otherwise by the Company. The Company may also
enter into one or more agreements with any person which provide for
indemnification greater or different than that provided in the Restated
Certificate of Incorporation.

Furthermore, a director of the Company shall not be liable to the Company or
its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (1) for any breach of the director's duty of
loyalty to the Company or its stockholders, (2) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of
law, (3) under Section 174 of the DGCL, or (4) for any transaction from which
the director derived an improper personal benefit.
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The Company's By-laws provide that each person who was or is made a party or
is threatened to be made a party to or is involved in any manner in any
threatened, pending or completed action, suit, or proceeding, whether civil,
criminal, administrative or investigative ("Proceeding"), by reason of the fact
that he or she or a person of whom he or she is the legal representative is or
was a director or officer of the Company or, while a director or officer of the
Company, a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise shall be indemnified and
held harmless by the Company to the fullest extent permitted by the DGCL. Such
indemnification shall continue as to a person who has ceased to be a director or
officer and shall inure to the benefit of his or her heirs, executors and
administrators; provided, however, that the Company shall indemnify any such
person seeking indemnification in connection with a Proceeding (or part thereof)
initiated by such person only if such Proceeding (or part thereof) was
authorized by the Board of Directors or is a Proceeding to enforce such person's
claim to indemnification pursuant to the rights granted by the Company's
By-laws. The Company shall pay the expenses incurred by any person described in
the first two sentences of this paragraph in defending any such Proceeding in
advance of its final disposition upon, to the extent such an undertaking is
required by applicable law, receipt of an undertaking by or on behalf of such
person to repay such amount if it shall ultimately be determined that such
person is not entitled to be indemnified by the Company as authorized in the
Company's By-laws or otherwise.

The Company's By-laws further provide that the indemnification and the
advancement of expenses incurred in defending a Proceeding prior to its final
disposition provided by, or granted pursuant to, the Company's By-laws shall not
be exclusive of any other right which any person may have or hereafter acquire
under any statute, provision of the Restated Certificate of Incorporation, other
provision of the Company's By-laws or otherwise. The Company may also maintain
insurance, at its expense, to protect itself and any person who is or was a
director, officer, partner, member, employee or agent of the Company or a
subsidiary or of another corporation, partnership, limited liability company,
joint venture, trust or other enterprise against any expense, liability or 1loss,
whether or not the Company would have the power to indemnify such person against
such expense, liability or loss under the DGCL.

The Company's By-laws further provide that the Company may, to the extent
authorized from time to time by the Board of Directors, grant rights to
indemnification, and rights to be paid by the Company the expenses incurred in
defending any Proceeding in advance of its final disposition, to any person who
is or was an employee or agent (other than a director or officer) of the Company
or a subsidiary thereof and to any person who is or was serving at the request
of the Company or a subsidiary thereof as a director, officer, partner, member,
employee or agent of another corporation, partnership, limited liability
company, joint venture, trust or other enterprise, including service with
respect to employee benefit plans maintained or sponsored by the Company or a
subsidiary thereof, to the fullest extent of the provisions of the Company's
By-laws with respect to the indemnification and advancement of expenses of
directors and officers of the Company.
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Item 16. Exhibits

Exhibit
No.

@1.1

##2.1

*2.2

***2'5

*x%o @

++2.7

++2.8

*****2.9

*****2.10

++2.11

#H##3.1

#H##3.2

###3.3

******3.4

#4.1

Description of Exhibit

Form of Underwriting Agreement

Share Exchange Agreement among Castle Transmission Services
(Holdings) Ltd., Crown Castle International Corp.,
TeleDiffusion de France International S.A., Digital Future
Investments B.V. and certain shareholders of Castle
Transmission Services (Holdings) Ltd. dated as of April 24,
1998

Formation Agreement, dated December 8, 1998, relating to the
formation of Crown Atlantic Company LLC, Crown Atlantic
Holding Sub LLC, and Crown Atlantic Holding Company LLC

Amendment Number 1 to Formation Agreement, dated March 31, 1999,
among Crown Castle International Corp., Cellco Partnership, doing
business as Bell Atlantic Mobile, certain Transferring Partnerships
and CCA Investment Corp.

Crown Atlantic Company LLC Operating Agreement entered into as of
March 31, 1999 by and between Cellco Partnership, doing business as
Bell Atlantic Mobile, and Crown Atlantic Holding

Sub LLC

Agreement to Sublease dated June 1, 1999 by and among BellSouth
Mobility Inc., BellSouth Telecommunications Inc., The Transferring
Entities, Crown Castle International Corp.

and Crown Castle South Inc.

Sublease dated June 1, 1999 by and among BellSouth Mobility Inc.,
Certain BMI Affiliates, Crown Castle International Corp.
and Crown Castle South Inc.

Agreement to Sublease dated August 1, 1999 by and among
BellSouth Personal Communications, Inc., BellSouth Carolinas
PCS, L.P., Crown Castle International Corp. and Crown Castle
South Inc.

Sublease dated August 1, 1999 by and among BellSouth Personal
Communications, Inc., BellSouth Carolinas PCS, L.P., Crown
Castle International Corp. and Crown Castle South Inc.

Formation Agreement dated November 7, 1999 relating to the formation
of Crown Castle GT Company LLC, Crown Castle GT Holding Sub LLC, and
Crown Castle GT Holding Company LLC

Letter Agreement dated November 7, 1999 between GTE Wireless
Incorporated and Crown Castle International Corp.

Operating Agreement, dated January 31, 2000, by and between
Crown Castle GT Corp. and affiliates of GTE Wireless
Incorporated

Restated Certificate of Incorporation of Crown Castle
International Corp., dated August 21, 1998

Amended and Restated By-laws of Crown Castle International
Corp., dated August 21, 1998

Certificate of Designations, Preferences and Relative, Participating,
Optional and other Special Rights of Preferred Stock and
Qualifications, Limitations and Restrictions thereof of 12 3/4%
Senior Exchangeable Preferred Stock Due 2010 and 12 3/4% Series B
Senior Exchangeable Preferred Stock Due 2010 of Crown Castle
International Corp. filed with the Secretary of State of the State of
Delaware on December 18, 1998

Certificate of Designations, Preferences and Relative, Participating,
Optional and Other Special Rights of Preferred Stock and
Qualifications, Limitations and Restrictions thereof of Series A and
Series B Cumulative Convertible Redeemable Preferred Stock of Crown
Castle International Corp. filed with the Secretary of State of the
State of Delaware on November 19, 1999

Trust Deed related to (Pounds)125,000,000 9% Guaranteed Bonds

Due 2007 among Castle Transmission (Finance) PLC, as Issuer,

Castle Transmission International Ltd. and Castle Transmission
Services (Holdings) Ltd., as Guarantors, and The Law Debenture

Trust Corporation p.l.c., as Trustee, dated May 21, 1997
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Exhibit
No.

#4.3

#4.4

##4.5

###4.6

#HH#A T

#H###4 .8

**%4.9

#H#H#4 .10

#HH#4 .11

Kkkxkkg 1D

******4.13

******4.14

##10.1

##10.2

#10.3

##10.4

##10.5

##10.6

Description of Exhibit

First Supplemental Trust Deed related to (Pounds)125,000,000 9%
Guaranteed Bonds Due 2007 among Castle Transmission (Finance) PLC,
as Issuer, Castle Transmission International Ltd. and Castle
Transmission Services (Holdings) Ltd., as Guarantors, and The Law
Debenture Trust Corporation p.l.c., as Trustee, dated October 17,
1997

Indenture, dated as of November 25, 1997, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 10 5/8% Senior Discount Notes Due 2007
(including exhibits)

Article Fourth of Certificate of Incorporation of Castle Tower
Holding Corp. (included in Exhibit 3.1)

Specimen Certificate of Common Stock

Indenture, dated as of December 21, 1998, between Crown Castle
International Corp. and the United States Trust Company of New York,
as Trustee, relating to the 12 3/4% Senior Subordinated Exchange
Debentures Due 2010 (including exhibits)

Indenture, dated as of May 17, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 9% Senior Notes Due 2011 (including
exhibits)

Indenture, dated as of May 17, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 10 3/8% Senior Discount Notes Due 2011
(including exhibits)

Registration Rights Agreement dated June 1, 1999 between BellSouth
Mobility Inc. and Crown Castle International Corp.

Indenture, dated as of August 3, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 9 1/2% Senior Notes Due 2011 (including
exhibits)

Indenture, dated as of August 3, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 11 1/4% Senior Discount Notes Due 2011
(including exhibits)

Deposit Agreement among Crown Castle International Corp. and the
United States Trust Company of New York dated November 19, 1999

Registration Rights Agreement among Crown Castle International
Corp., the United States Trust Company of New York and SFG-P INC.
dated November 19, 1999

Warrant Agreement between Crown Castle International Corp. and the
United States Trust Company of New York dated November 19, 1999

Opinion of Cravath, Swaine & Moore

Site Sharing Agreement between National Transcommunications Limited
and The British Broadcasting Corporation dated September 10, 1991

Transmission Agreement between The British Broadcasting Corporation
and Castle Transmission Services Limited dated February 27, 1997

Services Agreement between Castle Transmission International Ltd.
(formerly known as Castle Transmission Services Ltd.) and Castle
Tower Holding Corp. dated February 28, 1997

Agreement for the Provision of Digital Terrestrial Television
Distribution and Transmission Services between British Digital
Broadcasting plc and Castle Transmission International Ltd. dated
December 18, 1997

Digital Terrestrial Television Transmission Agreement between The
British Broadcasting Corporation and Castle Transmission
International Ltd. dated February 10, 1998

Contract between British Telecommunications PLC and Castle
Transmission International Inc. for the Provision of Digital
Terrestrial Television Network Distribution Service dated May 13,
1998
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Exhibit

No.

##10.8

###10.9

**10.

**10.

*x%kq0,

#10.

##10.

##10.

##10.

#H##10 .

##10.

##10.

##10.

##10.

##10.

##10.

##10.

###10 .

*xKkxq(Q

###10.

###10.

#H##10 .

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

Description of Exhibit

Amending Agreement between the British Broadcasting Corporation and
Castle Transmission International Limited dated July 16, 1998

Commitment Agreement between the British Broadcasting Corporation,
Castle Tower Holding Corp., TeleDiffusion de France International
S.A. and TeleDiffusion de France S.A.

Amended and Restated Services Agreement between Castle Transmission
International Limited and TeleDiffusion de France S.A. dated August
1998

Global Lease Agreement dated March 31, 1999 between Crown Atlantic
Company LLC and Cellco Partnership, doing business as Bell Atlantic
Mobile

Master Build to Suit Agreement dated March 31, 1999 between Cellco
Partnership, doing business as BellAtlantic Mobile, and Crown
Atlantic Company LLC

Agreement to Build to Suit dated June 1, 1999 by and among BellSouth
Mobility Inc., Crown Castle International Corp. and Crown Castle
South Inc.

Castle Tower Holding Corp. 1995 Stock Option Plan (Third
Restatement)

Crown Castle International Corp. 1995 Stock Option Plan (Fourth
Restatement)

Castle Transmission Services (Holdings) Ltd. All Employee Share
Option Scheme dated as of January 23, 1998

Rules of the Castle Transmission Services (Holdings) Ltd. Bonus
Share Plan

Employee Benefit Trust between Castle Transmission Services
(Holdings) Ltd. and Castle Transmission (Trustees) Limited

Castle Transmission Services (Holdings) Ltd. Unapproved Share Option
Scheme dated as of January 23, 1998

Deed of Grant of Option between Castle Transmission Series
(Holdings) Ltd. and George Reese dated January 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and David Ivy dated January 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and David Ivy dated April 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and Ted B. Miller, Jr., dated April 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and Ted B. Miller, Jr., dated January 23, 1998

Agreement among Castle Transmission Services (Holdings) Ltd., Digital
Future Investments B.V., Berkshire Partners LLC and certain
shareholders of Castle Transmission Services (Holdings) Ltd. for the
sale and purchase of certain shares of Castle Transmission Services
(Holdings) Ltd., for the amendment of the Shareholders Agreement in
respect of Castle Transmission Services (Holdings) Ltd. and for the
granting of certain options dated April 24, 1998

Governance Agreement among Crown Castle International Corp.,
TeleDiffusion de France International S.A. and Digital Future
Investments B.V., dated as of August 21, 1998

Supplemental Agreement to the Governance Agreement among Crown
Castle International Corp., TeleDiffusion de France International
S.A., Digital Future Investments B.V., dated May 17, 1999

Form of Severance Agreement entered into between Crown Castle
International Corp. and Ted Miller, George Reese, John Gwyn, Charles
Green, Alan Rees, Blake Hawk and David Ivy

Shareholders Agreement among Crown Castle International Corp.,
TeleDiffusion de France International S.A. and Castle Transmission
Services (Holdings) Limited dated August 1998

Stockholders Agreement between Crown Castle International Corp. and



certain stockholders listed on Schedule 1 thereto, dated as of
August 21, 1998 as amended by Amendment No. 1, dated as of the 12th
day of November, 1998
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Exhibi
No.

+10.

###10 .

**10.

**10.

++10.

++10.

++10.

+++10.

##

* %

#H#

* %k k

* ok ok k

++

+++

#HHH#

* %k %k k%

*kkkkk

t
Description of Exhibit

30 Amendment Number Three, dated as of August 11, 1999, to the
Stockholders Agreement between Crown Castle International Corp. and
certain stockholders listed on Schedule 1 thereto, dated as of August
21, 1998

31 Amendment Number Four, dated as of October 1, 1999, to the
Stockholders Agreement between Crown Castle International Corp. and
certain stockholders listed on Schedule 1 thereto, dated as of August
21, 1998

32 Rights Agreement dated as of August 21, 1998, between Crown Castle
International Corp. and ChaseMellon Shareholder Services L.L.C.

33 Amendment No. 1 to Rights Agreement dated March 31, 1999, between
Crown Castle International Corp. and ChaseMellon Shareholder Services
L.L.C.

34 Loan Agreement dated as of March 31, 1999 by and among Crown Atlantic
HoldCo Sub LLC, as the Borrower, Key Corporate Capital Inc., as Agent,
and the Financial Institutions listed therein

35 Amendment to Loan Amendment Agreement, dated June 18, 1999, by and

among Castle Transmission International Ltd., Castle Transmission
Services (Holdings) Ltd., Millennium Communications Limited and the
various banks and lenders listed as parties hereto

36 Credit Agreement dated as of March 15, 2000 among Crown Castle
Operating Company, Crown Castle International Corp., The Chase
Manhattan Bank, Credit Suisse First Boston Corporation, Key Corporate
Capital Inc. and The Bank of Nova Scotia, as Agents, and the several
Lenders which are parties thereto

37 Amendment to Loan Amendment Agreement dated December 23, 1999 by and
among Castle Transmission International, Ltd., Castle Transmission
Services (Holdings) Ltd, Millennium Communications Limited and the
various banks and lenders listed as parties thereto

38 Term Loan Agreement, dated as of March 30, 2000 among Crown Castle
International Corp., Chase Securities Inc., Goldman Sachs Credit
Partners L.P., Syndicated Loan Funding Trust and the several Lenders
which are parties thereto

.1 Consent of KPMG LLP

.2 Consent of Cravath, Swaine & Moore (to be included in Exhibit 5.1)

.1 Financial Data Schedule

Previously Filed

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-3 previously
filed by the Registrant (Registration No. 333-83395).

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-43873).

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-1 previously
filed by the Registrant (Registration No. 333-57283).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated December 9,
1998.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated March 31, 1999.
Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-71715).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated June 9, 1999.
Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated July 22, 1999.
Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-Q (Registration No. 0-24737) dated September 30,
1999.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-K (Registration No. 000-24737) dated March 30,
2000.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-Q (Registration No. 0-24737) dated March 31,
2000.

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-87765).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated November 7,
1999.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated November 19,
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Item 17. Undertakings
The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a
post-effective amendment to this Registration Statement:

(1) to include any prospectus required by Section 10(a)(3) of the
Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the
effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Securities and
Exchange Commission pursuant to Rule 424(b) under the Securities Act of 1933
if, in the aggregate, the changes in volume and price represent no more than
a 20% change in the maximum aggregate offering price set forth in the
"Calculation of Registration Fee" table in the effective registration
statement; and

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

provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the
information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed by the Registrant pursuant
to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the Registration Statement.

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

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

(4) That, for the purpose of determining any liability under the Securities
Act, each filing of the Registrant's annual report pursuant to Section 13(a)
or Section 15(d) of the Securities Exchange Act (and, where applicable, each
filing of any employee benefit plan's annual report pursuant to Section 15(d)
of the Securities Exchange Act) that is incorporated by reference in the
Registration Statement shall be deemed to be a new Registration Statement
relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering
thereof.

Insofar as indemnification for liabilities arising under the Securities Act
may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the provisions described in Item 15 (other than the
provisions relating to insurance), or otherwise, the Registrant has been advised
that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred
or paid by a director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant
has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Houston, State of Texas,
on this 18th day of May, 2000.
Crown Castle International Corp.,

/s/ W. Benjamin Moreland
by

Name: W. Benjamin Moreland

Title: Senior Vice President,

Chief Financial Officer and
Treasurer

Pursuant to the requirements of the Securities Act of 1933, this Registration
Statement has been signed by the following persons in the capacities indicated
on this 18th day of May, 2000. Each person whose signature appears below hereby
authorizes and appoints E. Blake Hawk and Donald J. Reid, Jr. and each of thenm,
each of whom may act without joinder of the other, as his attorney-in-fact to
sign on his behalf individually and in the capacity stated below all amendments
and post effective amendments to this Registration Statement and any additional
registration statement filed pursuant to Rule 462(b) under the Securities Act of
1933 in respect of an offering contemplated by this Registration Statements that
attorney-in-fact may deem necessary or appropriate.

Signature Title

/s/ Ted B. Miller, Jr. Chairman of the Board and Chief

Ted B. Miller, Jr. officer)
/s/  John P. Kelly
John P. Kelly
/s/ W. Benjamin Moreland Senior Vice President, Chief
Financial Officer and Treasurer

(Principal Financial Officer)

W. Benjamin Moreland

Executive Officer (Principal Executive

President and Chief Operating Officer

/s/ Wesley D. Cunningham

Wesley D. Cunningham
/s/ David L. Ivy

David L. Ivy
/s/ William D. Strittmatter

William D. Strittmatter
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Senior Vice President, Chief Accounting
Officer and Corporate Controller
(Principal Accounting Officer)

Vice Chairman--Global Mergers &
Acquisitions and Director
Director
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Signature

Carl Ferenbach
/s/ Randall A. Hack

Randall A. Hack

/s/ Edward C. Hutcheson, Jr.

Edward C. Hutcheson, Jr.
/s/ J. Landis Martin

J. Landis Martin
/s/ Robert F. McKenzie

wWilliam A. Murphy IV
/s/ Jeffrey H. Schutz

Jeffrey H. Schutz
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Title

Director

Director

Director

Director

Director

Director

Director
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EXHIBITS INDEX

The following exhibits are filed as a part of this Registration Statement.

No. Description of Exhibit

@1.1 Form of Underwriting Agreement

##2.1 Share Exchange Agreement among Castle Transmission Services
(Holdings) Ltd., Crown Castle International Corp.,
TeleDiffusion de France International S.A., Digital Future
Investments B.V. and certain shareholders of Castle
Transmission Services (Holdings) Ltd. dated as of April 24,
1998

*2.2 Formation Agreement, dated December 8, 1998, relating to the
formation of Crown Atlantic Company LLC, Crown Atlantic
Holding Sub LLC, and Crown Atlantic Holding Company LLC

**2.3 Amendment Number 1 to Formation Agreement, dated March 31, 1999,
among Crown Castle International Corp., Cellco Partnership, doing
business as Bell Atlantic Mobile, certain Transferring Partnerships
and CCA Investment Corp.

**2.4 Crown Atlantic Company LLC Operating Agreement entered into as of
March 31, 1999 by and between Cellco Partnership, doing business as
Bell Atlantic Mobile, and Crown Atlantic Holding
Sub LLC

***2.5 Agreement to Sublease dated June 1, 1999 by and among BellSouth
Mobility Inc., BellSouth Telecommunications Inc., The Transferring
Entities, Crown Castle International Corp.
and Crown Castle South Inc.

***2.6 Sublease dated June 1, 1999 by and among BellSouth Mobility Inc.,
Certain BMI Affiliates, Crown Castle International Corp.
and Crown Castle South Inc.

++2.7 Agreement to Sublease dated August 1, 1999 by and among
BellSouth Personal Communications, Inc., BellSouth Carolinas
PCS, L.P., Crown Castle International Corp. and Crown Castle
South Inc.

++2.8 Sublease dated August 1, 1999 by and among BellSouth Personal
Communications, Inc., BellSouth Carolinas PCS, L.P., Crown
Castle International Corp. and Crown Castle South Inc.

*¥**%**2.9 Formation Agreement dated November 7, 1999 relating to the formation
of Crown Castle GT Company LLC, Crown Castle GT Holding Sub LLC, and
Crown Castle GT Holding Company LLC

**¥*x%%2.10 Letter Agreement dated November 7, 1999 between GTE Wireless
Incorporated and Crown Castle International Corp.

++2.11 Operating Agreement, dated January 31, 2000, by and between
Crown Castle GT Corp. and affiliates of GTE Wireless
Incorporated

###3.1 Restated Certificate of Incorporation of Crown Castle
International Corp., dated August 21, 1998

###3.2 Amended and Restated By-laws of Crown Castle International
Corp., dated August 21, 1998

###3.3 Certificate of Designations, Preferences and Relative, Participating,
Optional and other Special Rights of Preferred Stock and
Qualifications, Limitations and Restrictions thereof of 12 3/4%
Senior Exchangeable Preferred Stock Due 2010 and 12 3/4% Series B
Senior Exchangeable Preferred Stock Due 2010 of Crown Castle
International Corp. filed with the Secretary of State of the State of
Delaware on December 18, 1998

*¥**¥%%*3.4 Certificate of Designations, Preferences and Relative, Participating,
Optional and Other Special Rights of Preferred Stock and
Qualifications, Limitations and Restrictions thereof of Series A and
Series B Cumulative Convertible Redeemable Preferred Stock of Crown
Castle International Corp. filed with the Secretary of State of the
State of Delaware on November 19, 1999

#4.1 Trust Deed related to (Pounds)125,000,000 9% Guaranteed Bonds
Due 2007 among Castle Transmission (Finance) PLC, as Issuer,
Castle Transmission International Ltd. and Castle Transmission
Services (Holdings) Ltd., as Guarantors, and The Law Debenture
Trust Corporation p.l.c., as Trustee, dated May 21, 1997
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First Supplemental Trust Deed related to (Pounds)125,000,000 9%
Guaranteed Bonds Due 2007 among Castle Transmission (Finance) PLC,
as Issuer, Castle Transmission International Ltd. and Castle
Transmission Services (Holdings) Ltd., as Guarantors, and The Law
Debenture Trust Corporation p.l.c., as Trustee, dated October 17,
1997

Indenture, dated as of November 25, 1997, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 10 5/8% Senior Discount Notes Due 2007
(including exhibits)

Article Fourth of Certificate of Incorporation of Castle Tower
Holding Corp. (included in Exhibit 3.1)

Specimen Certificate of Common Stock

Indenture, dated as of December 21, 1998, between Crown Castle
International Corp. and the United States Trust Company of New York,
as Trustee, relating to the 12 3/4% Senior Subordinated Exchange
Debentures Due 2010 (including exhibits)

Indenture, dated as of May 17, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 9% Senior Notes Due 2011 (including
exhibits)

Indenture, dated as of May 17, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 10 3/8% Senior Discount Notes Due 2011
(including exhibits)

Registration Rights Agreement dated June 1, 1999 between BellSouth
Mobility Inc. and Crown Castle International Corp.

Indenture, dated as of August 3, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 9 1/2% Senior Notes Due 2011 (including
exhibits)

Indenture, dated as of August 3, 1999, between Crown Castle
International Corp. and United States Trust Company of New York, as
Trustee, relating to the 11 1/4% Senior Discount Notes Due 2011
(including exhibits)

Deposit Agreement among Crown Castle International Corp. and the
United States Trust Company of New York dated November 19, 1999

Registration Rights Agreement among Crown Castle International
Corp., the United States Trust Company of New York and SFG-P INC.
dated November 19, 1999

Warrant Agreement between Crown Castle International Corp. and the
United States Trust Company of New York dated November 19, 1999

Opinion of Cravath, Swaine & Moore

Site Sharing Agreement between National Transcommunications Limited
and The British Broadcasting Corporation dated September 10, 1991

Transmission Agreement between The British Broadcasting Corporation
and Castle Transmission Services Limited dated February 27, 1997

Services Agreement between Castle Transmission International Ltd.
(formerly known as Castle Transmission Services Ltd.) and Castle
Tower Holding Corp. dated February 28, 1997

Agreement for the Provision of Digital Terrestrial Television
Distribution and Transmission Services between British Digital
Broadcasting plc and Castle Transmission International Ltd. dated
December 18, 1997

Digital Terrestrial Television Transmission Agreement between The
British Broadcasting Corporation and Castle Transmission
International Ltd. dated February 10, 1998

Contract between British Telecommunications PLC and Castle
Transmission International Inc. for the Provision of Digital
Terrestrial Television Network Distribution Service dated May 13,
1998
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Amending Agreement between the British Broadcasting Corporation and
Castle Transmission International Limited dated July 16, 1998

Commitment Agreement between the British Broadcasting Corporation,
Castle Tower Holding Corp., TeleDiffusion de France International
S.A. and TeleDiffusion de France S.A.

Amended and Restated Services Agreement between Castle Transmission
International Limited and TeleDiffusion de France S.A. dated August
1998

Global Lease Agreement dated March 31, 1999 between Crown Atlantic
Company LLC and Cellco Partnership, doing business as Bell Atlantic
Mobile

Master Build to Suit Agreement dated March 31, 1999 between Cellco
Partnership, doing business as BellAtlantic Mobile, and Crown
Atlantic Company LLC

Agreement to Build to Suit dated June 1, 1999 by and among BellSouth
Mobility Inc., Crown Castle International Corp. and Crown Castle
South Inc.

Castle Tower Holding Corp. 1995 Stock Option Plan (Third
Restatement)

Crown Castle International Corp. 1995 Stock Option Plan (Fourth
Restatement)

Castle Transmission Services (Holdings) Ltd. All Employee Share
Option Scheme dated as of January 23, 1998

Rules of the Castle Transmission Services (Holdings) Ltd. Bonus
Share Plan

Employee Benefit Trust between Castle Transmission Services
(Holdings) Ltd. and Castle Transmission (Trustees) Limited

Castle Transmission Services (Holdings) Ltd. Unapproved Share Option
Scheme dated as of January 23, 1998

Deed of Grant of Option between Castle Transmission Series
(Holdings) Ltd. and George Reese dated January 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and David Ivy dated January 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and David Ivy dated April 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and Ted B. Miller, Jr., dated April 23, 1998

Deed of Grant of Option between Castle Transmission Services
(Holdings) Ltd. and Ted B. Miller, Jr., dated January 23, 1998

Agreement among Castle Transmission Services (Holdings) Ltd., Digital
Future Investments B.V., Berkshire Partners LLC and certain
shareholders of Castle Transmission Services (Holdings) Ltd. for the
sale and purchase of certain shares of Castle Transmission Services
(Holdings) Ltd., for the amendment of the Shareholders Agreement in
respect of Castle Transmission Services (Holdings) Ltd. and for the
granting of certain options dated April 24, 1998

Governance Agreement among Crown Castle International Corp.,
TeleDiffusion de France International S.A. and Digital Future
Investments B.V., dated as of August 21, 1998

Supplemental Agreement to the Governance Agreement among Crown
Castle International Corp., TeleDiffusion de France International
S.A., Digital Future Investments B.V., dated May 17, 1999

Form of Severance Agreement entered into between Crown Castle
International Corp. and Ted Miller, George Reese, John Gwyn, Charles
Green, Alan Rees, Blake Hawk and David Ivy

Shareholders Agreement among Crown Castle International Corp.,
TeleDiffusion de France International S.A. and Castle Transmission
Services (Holdings) Limited dated August 1998

Stockholders Agreement between Crown Castle International Corp. and



certain stockholders listed on Schedule 1 thereto, dated as of
August 21, 1998 as amended by Amendment No. 1, dated as of the 12th
day of November, 1998
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30 Amendment Number Three, dated as of August 11, 1999, to the
Stockholders Agreement between Crown Castle International Corp. and
certain stockholders listed on Schedule 1 thereto, dated as of August
21, 1998

31 Amendment Number Four, dated as of October 1, 1999, to the
Stockholders Agreement between Crown Castle International Corp. and
certain stockholders listed on Schedule 1 thereto, dated as of August
21, 1998

32 Rights Agreement dated as of August 21, 1998, between Crown Castle
International Corp. and ChaseMellon Shareholder Services L.L.C.

33 Amendment No. 1 to Rights Agreement dated March 31, 1999, between
Crown Castle International Corp. and ChaseMellon Shareholder Services
L.L.C.

34 Loan Agreement dated as of March 31, 1999 by and among Crown Atlantic
HoldCo Sub LLC, as the Borrower, Key Corporate Capital Inc., as Agent,
and the Financial Institutions listed therein

35 Amendment to Loan Amendment Agreement, dated June 18, 1999, by and

among Castle Transmission International Ltd., Castle Transmission
Services (Holdings) Ltd., Millennium Communications Limited and the
various banks and lenders listed as parties hereto

36 Credit Agreement dated as of March 15, 2000 among Crown Castle
Operating Company, Crown Castle International Corp., The Chase
Manhattan Bank, Credit Suisse First Boston Corporation, Key Corporate
Capital Inc. and The Bank of Nova Scotia, as Agents, and the several
Lenders which are parties thereto

37 Amendment to Loan Amendment Agreement dated December 23, 1999 by and
among Castle Transmission International, Ltd., Castle Transmission
Services (Holdings) Ltd, Millennium Communications Limited and the
various banks and lenders listed as parties thereto

38 Term Loan Agreement, dated as of March 30, 2000 among Crown Castle
International Corp., Chase Securities Inc., Goldman Sachs Credit
Partners L.P., Syndicated Loan Funding Trust and the several Lenders
which are parties thereto

.1 Consent of KPMG LLP

.2 Consent of Cravath, Swaine & Moore (to be included in Exhibit 5.1)

.1 Financial Data Schedule

Previously filed

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-3 previously
filed by the Registrant (Registration No. 333-83395).

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-43873).

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-1 previously
filed by the Registrant (Registration No. 333-57283).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated December 9,
1998.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated March 31, 1999.
Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-71715).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated June 9, 1999.
Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated July 22, 1999.
Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-Q (Registration No. 0-24737) dated September 30,
1999.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-K (Registration No. 000-24737) dated March 30,
2000.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 10-Q (Registration No. 0-24737) dated March 31,
2000.

Incorporated by reference to the exhibits with the corresponding
exhibit numbers in the Registration Statement on Form S-4 previously
filed by the Registrant (Registration No. 333-87765).

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated November 7,
1999.

Incorporated by reference to the exhibit previously filed by the
Registrant on Form 8-K (Registration No. 0-24737) dated November 19,
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EXHIBIT 5.1

[Letterhead of]

CRAVATH, SWAINE & MOORE
[New York Office]

(212) 474-1000

June 1, 2000

Crown Castle International Corp.

Ladies and Gentlemen:

We have acted as special counsel for Crown Castle International Corp.,
a Delaware corporation (the "Company"), in connection with the filing by the
Company with the Securities and Exchange Commission (the "Commission") on May
18, 2000 of the Registration Statement on Form S-3 (File No. 333-37354) (the
"Registration Statement") relating to (i) shares of preferred stock, $.01 par
value per share, of the Company (the "Preferred Stock") and (ii) Common Stock,
$.01 par value per share, of the Company (the "Common Stock"). The Preferred
Stock and the Common Stock are referred to herein collectively as the "Offered
Securities." The Offered Securities being registered under the Registration
Statement will be offered on a continued or delayed basis pursuant to the
provisions of Rule 415 under the Securities Act of 1933, (the "Securities Act").
The Preferred Stock will be issued pursuant to a Certificate of Designations
(the "Certificate of Designations") relating to a particular series of Preferred
Stock.

In connection with the foregoing, we have examined originals, or
copies certified or otherwise identified to our satisfaction, of such documents,
corporate records and other instruments as we have deemed necessary for the
purposes of this opinion, including without limitation the
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following: (a) the Certificate of Incorporation, as amended of the Company; (b)
the Amended and Restated By-laws of the Company; (c) the Registration Statement;
(d) the form of the Underwriting Agreement attached as Exhibit 1.1 to the
Registration Statement; and (e) the minutes of the Board of Directors of the
Company .

Based upon and subject to the foregoing and assuming that (i) the
Registration Statement and any amendments thereto (including post-effective
amendments) will have become effective and comply with all applicable laws; (ii)
the Registration Statement will be effective and will comply with all applicable
laws at the time the Offered Securities are offered or issued as contemplated by
the Registration Statement; (iii) to the extent required under the Securities
Act, a prospectus supplement that contains all appropriate information will have
been prepared and filed with the Commission; (iv) all Offered Securities will be
issued and sold in compliance with applicable federal and state securities laws
and in the manner stated in the Registration Statement and the appropriate
prospectus supplement; (v) to the extent applicable, a definitive purchase,
underwriting or similar agreement and any other necessary agreement with respect
to any Offered Securities offered or issued will have been duly authorized and
validly executed and delivered by the Company and the other parties thereto; and
(vi) any Offered Securities issuable upon conversion, exchange or exercise of
any Offered Security being offered or issued will be duly authorized, created
and, if appropriate, reserved for issuance upon such conversion, exchange or
exercise, we are of the opinion as follows:

(1) The Company is duly incorporated and is a validly existing
corporation under the laws of the State of Delaware.
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(2) with respect to shares of Preferred Stock, when both (A) the Board has
taken all necessary corporate action to approve the issuance and terms of the
shares of Preferred Stock, the terms of the offering thereof and related
matters, including the adoption of a Certificate of Designation relating to such
Preferred Stock and the filing of the Certificate of Designation with the
Secretary of State of the State of Delaware, and (B) certificates representing
the shares of Preferred Stock have been duly executed, countersigned, registered
and delivered either (i) in accordance with the applicable definitive purchase,
underwriting or similar agreement approved by the Board upon payment of the
consideration therefor (not less than the par value of the Preferred Stock)
provided for therein or (ii) upon conversion or exercise of any other Offered
Security, in accordance with the terms of such Offered Security or the
instrument governing such Offered Security providing for such conversion or
exercise as approved by the Board, for the consideration approved by the Board
(not less than the par value of the Preferred Stock), then the shares of
Preferred Stock will be validly issued, fully paid and nonassessable.

(3) With respect to shares of Common Stock, when both (A) the Board has
taken all necessary corporate action to approve the issuance of and the terms of
the offering of the shares of Common Stock and related matters and (B)
certificates representing the shares of Common Stock have been duly executed,
countersigned, registered and delivered either (i) in accordance with the
applicable definitive purchase, underwriting or similar agreement approved by
the Board upon payment of the consideration therefor (not less than the par
value of the Common Stock) provided for therein or (ii) upon conversion or
exercise of any other Offered Security, in accordance with the terms of such
Offered Security or the instrument governing such Offered Security providing for
such conversion or exercise as approved by the Board, for the consideration
approved by the Board (not less than the par value of the Common Stock), then
the shares of Common Stock will be validly issued, fully paid and nonassessable.

We are aware that we are referred to under the heading "validity of
Securities" in the Prospectus forming a part of the Registration Statement, and
we hereby consent to such use of our name therein and to the use of this opinion
for filing with the Registration Statement as Exhibit 5.1
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thereto. In giving this consent, we do not hereby admit that we are within the
category of persons whose consent is required under Section 7 of the Securities
Act or the Rules and Regulations of the Commission promulgated thereunder.

Very truly yours,

/s/ Cravath, Swaine & Moore

Cravath, Swaine & Moore

Crown Castle International Corp.
510 Bering Drive, Suite 500
Houston, Texas 77057



RULE NO. 424(b)(3)
REGISTRATION NO. 333-37354

PROSPECTUS SUPPLEMENT
(To Prospectus Dated June 1, 2000)

24,942,360 Shares
[LOGO OF CROWN CASTLE INTERNATIONAL]
Crown Castle International Corp.
Common Stock

$28.50 per share

All of the 24,942,360 shares of our common stock offered hereby are being
sold by France Telecom and its affiliates, the selling stockholder named in this
prospectus supplement. We will not receive any proceeds from the sale of the
shares offered hereby.

The common stock is quoted on the Nasdaq National Market under the symbol
"TWRS." On June 2, 2000, the last reported sales price for our common stock as
reported by Nasdagq was $30.75 per share.

Investing in our common stock involves certain risks. See "Risk Factors"
beginning on page S-5.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Per Share Total
Public Offering Price $ 28.50 $710,857,260.00
Underwriting Discount $ .7125 $ 17,771,431.50

Proceeds to Selling Stockholder (before expenses) $27.7875 $693,085,828.50

The underwriters are offering the shares subject to various conditions. The
underwriters expect to deliver the shares to purchasers on or about June 8,
2000.

Salomon Smith Barney Goldman, Sachs & Co.

June 5, 2000
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You should rely only on the information contained in or incorporated by

reference in this prospectus supplement and the accompanying prospectus. We have
not authorized anyone to provide you with different information. You should not

assume that the information provided by this prospectus supplement or the

accompanying prospectus is accurate as of any date other than the date on the

applicable document.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement contains the terms of this offering. A description
of our capital stock is contained in the attached prospectus. This prospectus
supplement, or the information incorporated by reference in this prospectus
supplement, may add, update or change information in the attached prospectus. If
information in this prospectus supplement, or the information incorporated by
reference in this prospectus supplement, is inconsistent with the attached
prospectus, this prospectus supplement, or the information incorporated by
reference in this prospectus supplement, will apply and will supersede that
information in the attached prospectus.

It is important for you to read and consider all information contained in
this prospectus supplement and the attached prospectus in making your investment
decision. You should also read and consider the information in the documents we
have referred you to in "Where You Can Find More Information About the Company"
in the attached prospectus.

No dealer, salesperson or other individual has been authorized to give any
information or to make any representations other than those contained or
incorporated by reference in this prospectus supplement or the prospectus and,
if given or made, such information or representations must not be relied upon as
having been authorized by Crown Castle International Corp., the underwriters or
any other person. Neither the delivery of this prospectus supplement and the
prospectus nor any sale made hereunder shall under any circumstances create an
implication that there has been no change in the affairs of Crown Castle
International Corp., since the date hereof or thereof or that the information
contained herein or therein is correct as of any time subsequent to its date.
This prospectus supplement and the prospectus do not constitute an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation
is not authorized or in which the person making such offer or solicitation is
not qualified to do so or to anyone to whom it is unlawful to make such offer or
solicitation.

S-1



THE COMPANY

We are a leading owner and operator of towers and transmission networks for
wireless communications and broadcast transmission companies. As of April 30,
2000, we owned, leased or managed 10,392 towers and rooftops, including 8,195
sites in the United States and Puerto Rico and 2,197 sites in the United
Kingdom. We have entered into agreements, which, when completed, will provide us
with over 900 additional towers in the United States in 2000. In addition, we
have recently entered into an agreement that will provide us with a tower
portfolio of approximately 700 towers in Australia. Our customers currently
include many of the world's major wireless communications and broadcast
companies, including GTE Wireless, Verizon, BellSouth Mobility, Powertel,
Nextel, Sprint PCS, AT&T Wireless, Triton PCS, Tritel Communications, Motorola,
Cable & Wireless Optus, One 2 One and the British Broadcasting Corporation.

Our strategy is to use our leading domestic and international position to
capture the growing opportunities to consolidate ownership and management of
existing towers and other wireless and transmission infrastructure and to build
and operate new towers and wireless and transmission networks and infrastructure
created by:

the transfer to third parties, or outsourcing, of tower ownership and
management by major wireless carriers;

the need for existing wireless carriers to expand coverage and improve
capacity;

the additional demand for towers and wireless infrastructure created by
new entrants into the wireless communications industry;

the privatization of state-run broadcast transmission networks; and

the introduction of new wireless technologies such as broadband data, or
"3G", technology.

Our main businesses are leasing antenna space on wireless and broadcast
towers that can accommodate multiple tenants and operating analog and digital
broadcast transmission networks and wireless networks. We also provide related
services to our customers, including network design, radio frequency
engineering, site acquisition, site development and construction, antenna
installation and network management and maintenance. We believe that our full
service capabilities are a key competitive advantage in forming strategic
partnerships to acquire large concentrations of towers, or tower clusters, and
in winning contracts for tower acquisitions, management and construction along
with wireless and transmission network management.

Our primary business in the United States is the leasing of antenna space to
wireless carriers. We believe that by owning and managing large tower clusters
we are able to offer customers the ability to fulfill rapidly and efficiently
their network expansion plans across particular markets or regions. Our
acquisition strategy has been focused on adding tower clusters to our tower
portfolio. As of April 30, 2000, we had tower clusters in 34 of the 50 largest
U.S. metropolitan areas, and 68 of the 100 largest U.S. metropolitan areas.

Our primary business in the United Kingdom, which is conducted through Crown
Castle UK Holdings Limited ("CCUK"), is the operation of television and radio
broadcast transmission networks. Following the 1997 acquisition of the BBC's
broadcast and tower infrastructure, we were awarded long-term contracts to
provide the BBC and other broadcasters analog and digital transmission services.
We also lease antenna space to wireless operators in the United Kingdom on the
towers we acquired from the BBC, as well as on various towers we acquired from
wireless carriers or that we have constructed. We have nationwide broadcast and
wireless coverage in the United Kingdom.

Our primary business in Australia is the leasing of antenna space to wireless
carriers. In March 2000, a subsidiary of ours, Crown Castle Australia Limited,
or "CCAL", entered into an agreement to purchase approximately 700 towers in
Australia from Cable & Wireless Optus for a total purchase price of
approximately $135 million in cash (Australian $220 million). Upon completion of
the Cable & Wireless Optus transaction, which we expect to close during the
remainder of 2000, CCAL will own and operate a nationwide portfolio of
approximately 700 towers in Australia covering over 90 percent of the Australian
population.
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We believe our towers are attractive for use with a diverse range of wireless
communications industries, including personal communications services, cellular,
enhanced specialized mobile radio, specialized mobile radio, paging, and fixed
microwave, as well as radio and television broadcasting. In the United States
our major customers include GTE Wireless, Verizon, BellSouth Mobility, Powertel,
Nextel, Sprint PCS, AT&T Wireless, Triton PCS, Tritel Communications and
Motorola. In the United Kingdom our major customers include the BBC, Cellnet,
Dolphin, NTL, ONdigital, One 2 One, Orange, Virgin Radio and Vodafone AirTouch.
Our principal customer in Australia is Cable & Wireless Optus.

We are continuing our ongoing construction program to enhance our tower
portfolios. In 1999, we constructed over 900 towers. In 2000, we plan to
construct approximately 1,170 towers, at an estimated aggregate cost of
approximately $270 million, for lease to wireless carriers such as Verizon,
BellSouth Mobility, GTE Wireless and Nextel. The actual number of towers built
may vary depending on acquisition opportunities and potential build-to-suit
contracts from large wireless carriers.

On November 7, 1999 we entered into a formation agreement with GTE and
certain of its affiliates to form a joint venture with GTE to own and operate up
to 2,322 towers. These towers represent a significant majority of the towers in
GTE's wireless network. The transaction will be completed in multiple closings.
Pursuant to closings on January 31, 2000 and April 3, 2000, we have contributed
approximately $703.5 million in cash and approximately 5.1 million shares of our
common stock to the joint venture in exchange for 2,244 towers. We expect to
close the remaining towers during the third quarter of 2000. The joint venture
will also build and own the next 500 towers to be built for GTE's wireless
communications business. GTE leases antenna space on the 2,244 towers
transferred to the joint venture and will lease antenna space on the towers that
the joint venture builds for GTE. In addition, GTE has the right to contribute
certain additional towers, including towers acquired by GTE from Ameritech
Corp., on terms substantially similar to the formation agreement. In April 2000,
we agreed with GTE that the Ameritech towers would be contributed to the joint
venture and the definitive agreement relating to such transaction is in the
process of being negotiated. Consideration for these additional towers will be
in the form of cash and additional ownership interests for GTE in the joint
venture. We currently expect that approximately 470 towers acquired by GTE from
Ameritech will be transferred to the joint venture.

In March 2000, a subsidiary of ours entered into a credit agreement with a
syndicate of banks which consists of two term loan facilities and a revolving
line of credit aggregating $1.2 billion (the "2000 Credit Facility"). Available
borrowings under the 2000 Credit Facility are generally to be used for the
construction and purchase of towers, to partially finance the GTE Wireless
transaction, to repay existing indebtedness and for general corporate purposes.
Initial borrowings were used for the discharge of the then existing credit
facility of such subsidiaries. The amount of available borrowings will generally
be determined based upon the then current financial performance of the assets of
those subsidiaries. Up to $25 million of borrowing availability under the 2000
Credit Facility can be used for letters of credit. On March 15, 2000, we used
$83.4 million in borrowings under the 2000 Credit Facility to repay outstanding
borrowings and accrued interest under our senior credit facility. Additional
proceeds from approximately $317 million in borrowings were used in April 2000
to fund a portion of the purchase price of the GTE Wireless transaction and for
general corporate purposes.

Oon April 3, 2000, we borrowed $400.0 million under a term loan agreement with
a group of investment banks. The net proceeds from this borrowing, which
amounted to $395.9 million, were used to fund a portion of the cash contribution
for the second closing of towers at the GTE joint venture in April 2000. The
term loans mature on March 31, 2011 and must be prepaid from the net proceeds of
equity or debt securities sold by us in the future.

On May 10, 2000, France Telecom reached an agreement with the Office of Fair
Trading in the United Kingdom to sell all of its interest in us and relinquish
its governance rights in us. On May 17, 2000, we entered into a disposition
agreement with France Telecom providing for a plan of disposition of France
Telecom's interest in us. Under this plan, France Telecom agreed to sell shares
of our common stock that will reduce its interests in us below 10% on a fully
diluted basis, which we expect to occur through this offering. Upon completion
of this offering, France Telecom will relinquish all governance rights with
respect to our businesses.
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Under the disposition agreement, within 30 days after the closing of this
offering France Telecom will be required to sell any remaining interest in us
(17,713,536 shares of Common Stock, assuming conversion of all shares of Class A
Common Stock and capital stock of CCUK) to one or more financial institutions.
France Telecom expects to enter into a swap or similar agreement with such
financial institutions pursuant to which France Telecom will continue to bear
the economic risks and benefits associated with any disposition of the shares by
the financial institutions. The financial institutions will be required to hold
these shares for at least a one year period, except that the financial
institutions may sell the shares (i) to certain permitted transferees or (ii) at
any time after 90 days following the completion of this offering in the event of
certain bankruptcy or liquidation events involving France Telecom. The financial
institutions will be required to vote their shares on any matter submitted to
our stockholders in the same proportion as the votes cast with respect to all
other outstanding shares of our common stock. After one year, the financial
institutions will be entitled to sell such shares and after two years, we will
have the right to require the financial institutions to sell any remaining
shares. We have agreed to provide piggyback and either demand or shelf
registration of the shares to be purchased by the financial institutions.

Our principal executive offices are located at 510 Bering Drive, Suite 500,
Houston, Texas 77057, and our telephone number is (713) 570-3000.

THE OFFERING

Common stock the selling stockholder is
SELIINg. . vttt 24,942,360 shares

Common stock to be outstanding after the offering:

common StoCK.....vvviiiiinniiiinnnnnn 165,476,944
Class A Common Stock.................. 270,036
Total..........coiiiiii 165, 746,980
Use of Proceeds....... i We will not receive any proceeds from
shares of common stock sold by the selling
stockholder.
Nasdaq National Market symbol.......... TWRS



RISK FACTORS

You should carefully consider the risks described below, as well as the other
information included in this prospectus supplement, when evaluating an
investment in our common stock.

Failure to Properly Manage Our Growth--If we are unable to successfully
integrate acquired operations or manage our existing operations as we grow, our
business will be adversely affected and we may not be able to continue our
current business strategy.

We cannot guarantee that we will be able to successfully integrate acquired
businesses and assets into our business or implement our plans without delay. If
we fail to do so it could have a material adverse effect on our financial
condition and results of operations. We have grown significantly over the past
two years through acquisitions, and such growth continues to be an important
part of our business plan. The addition of over 8,500 towers to our operations
through our recent and agreed-to transactions has and will continue to increase
our current business considerably and adds operating complexities. Successful
integration of these transactions will depend primarily on our ability to manage
these combined operations and to integrate new management and employees with and
into our existing operations. For the three months ended March 31, 2000, our net
loss increased from $15.9 million to $33.6 million, an increase of 111%, as a
result of our expanded business operations and the financing thereof, including
a 130% increase in depreciation and amortization and a 270% increase in interest
expense in the first quarter of 2000 as compared to the first quarter 1999. We
expect that such net losses, at least in the near term, will continue to exceed
those of comparable prior year periods, as a result of our growth and the
financing thereof.

Implementation of our acquisition strategy may impose significant strains on
our management, operating systems and financial resources. We regularly evaluate
potential acquisition and joint venture opportunities and are currently
evaluating potential transactions that could involve substantial expenditures,
possibly in the near term. If we fail to manage our growth or encounter
unexpected difficulties during expansion it could have a material adverse effect
on our financial condition and results of operations. The pursuit and
integration of acquisitions and joint venture opportunities will require
substantial attention from our senior management, which will limit the amount of
time they are able to devote to our existing operations.

Substantial Level of Indebtedness--Our substantial level of indebtedness could
adversely affect our ability to react to changes in our business. We may also be
limited in our ability to use debt to fund future capital needs.

We have a substantial amount of indebtedness. The following chart sets forth
certain important credit information and is presented as of March 31, 2000, both
on an actual basis as well as on a pro forma basis giving effect to our recent
borrowings under the term loans.

Actual Pro Forma

(Dollars In

Thousands)
Total indebtedness..........cciiiiiiiniinneennnn $1,892,566 $2,292,566
Redeemable preferred stock.............viiintn 430,291 430,291
Stockholders' equity.........coviiiiiniiiinan, 1,596,412 1,596,412
Debt and redeemable preferred stock to equity
Fratdio. o s 1.46x 1.71x

In addition, our earnings for the quarter ended March 31, 2000 were
insufficient to cover fixed charges by $30.5 million.

As a result of our substantial indebtedness:

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

we may find it more difficult to obtain additional financing to fund
future working capital, capital expenditures and other general corporate
requirements;
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we will be required to dedicate a substantial portion of our cash flow
from operations to the payment of principal and interest on our debt,
reducing the available cash flow to fund other projects;

we may have limited flexibility in planning for, or reacting to, changes
in our business and in the industry; and

we will have a competitive disadvantage relative to other companies with
less debt in our industry.

We cannot guarantee that we will be able to generate enough cash flow from
operations or that we will be able to obtain enough capital to service our debt
or fund our planned capital expenditures. In addition, we may need to refinance
some or all of our indebtedness on or before maturity. We cannot guarantee,
however, that we will be able to refinance our indebtedness on commercially
reasonable terms or at all.

As a Holding Company, We Require Dividends from Subsidiaries to Meet Cash
Requirements or Pay Dividends--If our subsidiaries are unable to dividend cash
to us when we need it, we may be unable to pay dividends or satisfy our
obligations, including interest and principal payments, under our debt
instruments.

Crown Castle International Corp., or CCIC, is a holding company with no
business operations of its own. CCIC's only significant asset is the outstanding
capital stock of its subsidiaries. CCIC conducts all its business operations
through its subsidiaries. Accordingly, CCIC's only source of cash to pay
dividends or make other distributions on its capital stock or to pay interest
and principal on its outstanding indebtedness is distributions relating to its
ownership interest in its subsidiaries from the net earnings and cash flow
generated by such subsidiaries. We currently expect that the earnings and cash
flow of CCIC's subsidiaries will be retained and used by such subsidiaries in
their operations, including to service their respective debt obligations. Even
if we did determine to make a distribution in respect of the capital stock of
CCIC's subsidiaries, there can be no assurance that CCIC's subsidiaries will
generate sufficient cash flow to pay or distribute such a dividend or funds, or
that applicable state law and contractual restrictions, including negative
covenants contained in the debt instruments of such subsidiaries, would permit
such dividends, distributions or payments. Furthermore, the terms of our credit
facilities place restrictions on our principal subsidiaries' ability to pay
dividends or to make distributions, and in any event, such dividends or
distributions may only be paid if no default has occurred under the applicable
instrument. Moreover, CCIC's subsidiaries are permitted under the terms of their
existing debt instruments to incur additional indebtedness that may restrict or
prohibit the making of distributions, the payment of dividends or the making of
loans by such subsidiaries to CCIC. See "--Substantial Level of Indebtedness"
and "--Ability to Service Debt".

Ability to Service Debt--To service our indebtedness, we will require a
significant amount of cash from our subsidiaries. An inability to access our
subsidiaries' cash flow may lead to an acceleration of our indebtedness,
including our notes. Currently, the instruments governing our subsidiaries'
indebtedness do not allow sufficient funds to be distributed to CCIC to service
its indebtedness.

If CCIC is unable to refinance its subsidiary debt or renegotiate the terms
of such debt, CCIC may not be able to meet its debt service requirements,
including interest payments on our notes, in the future. Our 9% senior notes and
our 9 1/2% senior notes require annual cash interest payments of approximately
$16.2 million and $11.9 million, respectively. Prior to November 15, 2002, May
15, 2004 and August 1, 2004, the interest expense on our 10 5/8% discount notes,
our 10 3/8% discount notes and our 11 1/4% discount notes, respectively, will be
comprised solely of the amortization of original issue discount. Thereafter, the
10 5/8% discount notes, the 10 3/8% discount notes and the 11 1/4% discount
notes will require annual cash interest payments of approximately $26.7 million,
$51.9 million and $29.3 million, respectively. Prior to December 15, 2003, we do
not expect to pay cash dividends on our exchangeable preferred stock or, if
issued, cash interest on the exchange debentures. Thereafter, assuming all
dividends or interest have been paid-in- kind, our exchangeable preferred stock
or, if issued, the exchange debentures will require annual cash dividend or
interest payments of approximately $47.8 million.

S-6



9

Restrictive Debt Covenants--The terms of our debt instruments limit our ability
to take a number of actions that our management might otherwise believe to be in
our best interests. In addition, if we fail to comply with our covenants, our
debt could be accelerated.

Currently we have debt instruments in place that restrict our ability to
incur more indebtedness, pay dividends, create liens, sell assets and engage in
certain mergers and acquisitions. Our subsidiaries, under their debt
instruments, are also required to maintain specific financial ratios. Our
ability to comply with the restrictions of these instruments and to satisfy our
debt obligations will depend on our future operating performance. If we fail to
comply with the debt restrictions, we will be in default under those
instruments, which in some cases would cause the maturity of substantially all
of our long-term indebtedness to be accelerated.

We Require Significant Capital to Fund Our Operations and Make Acquisitions--If
we are unable to raise capital in the future, we will be unable to achieve our
currently contemplated business strategy and may not be able to fund our
operations.

We will require substantial capital (1) as we increase the number of towers
we own and manage by partnering with wireless carriers, by pursuing
opportunities to build new towers, or build-to-suit opportunities, for wireless
carriers and by pursuing other tower acquisition opportunities and (2) to
acquire existing transmission networks globally as opportunities arise. If we
are unable to raise capital when our needs arise, we will be unable to pursue
our current business strategy and may not be able to fund our operations.

To fund the execution of our business strategy, including the agreed to
transactions described in this document and the construction of new towers that
we have agreed to build, we expect to use the remaining net proceeds of our
prior offerings and borrowings available under our credit facilities. We will
have additional cash needs to fund our operations and acquisitions in the
future, including some of the agreed to transactions. We may also have
additional cash needs in the near term if additional tower acquisitions or
build-to-suit opportunities arise. Some of the opportunities that we are
currently pursuing could require significant additional capital. If we do not
otherwise have cash available, or borrowings under our credit facilities have
otherwise been utilized, when our cash need arises, we would be forced to seek
additional debt or equity financing or to forego the opportunity. In the event
we determine to seek additional debt or equity financing, there can be no
assurance that any such financing will be available, on commercially acceptable
terms or at all, or permitted by the terms of our existing indebtedness.

We May Not Be Able To Construct Or Acquire New Towers At The Pace And In The
Locations That We Desire--If we are unable to do so, we may not be able to
satisfy our current agreements to build new towers and we may have difficulty
finding tenants to lease space on our new towers.

Our growth strategy depends in part on our ability to construct and operate
towers in conjunction with expansion by wireless carriers. If we are unable to
build new towers when wireless carriers require them, or we are unable to build
new towers where we believe the best opportunity to add tenants exists, we could
fail to meet our contractual obligations under build-to-suit agreements, and we
could lose opportunities to lease space on our towers.

Currently, we have over 130 towers under construction. During the fiscal
gquarter ended March 31, 2000, we completed construction of 308 towers. We
currently have plans to commence construction on approximately 730 additional
towers during the remainder of fiscal 2000. Our ability to construct these new
towers could be affected by a number of factors beyond our control, including:

zoning and local permitting requirements and national regulatory
approvals;

availability of construction equipment and skilled construction
personnel; and

bad weather conditions.
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In addition, as the concern over tower proliferation has grown in recent
years, certain communities have placed restrictions on new tower construction or
have delayed granting permits required for construction. You should consider
that:

the barriers to new construction may prevent us from building towers
where we want;

we may not be able to complete the number of towers planned for
construction in accordance with the requirements of our customers; and

we cannot guarantee that there will be a significant need for the
construction of new towers once the wireless carriers complete their
tower networks.

All of the above factors could affect both our domestic and international
operations. In addition, competition laws could prevent us from acquiring or
constructing towers or tower networks in certain geographical areas.

Our Business Depends on the Demand for Wireless Communications--We will be
adversely affected by any slowdown in the growth of, or reduction in demand for,
wireless communications.

Demand for our site rentals depends on demand for communication sites from
wireless carriers, which, in turn, depends on the demand for wireless services.
The demand for our sites depends on many factors which we cannot control,
including:

the level of demand for wireless services generally;
the financial condition and access to capital of wireless carriers;

the strategy of carriers relating to owning or leasing communication
sites;

changes in telecommunications regulations; and
general economic conditions.

A slowdown in the growth of, or reduction in, demand in a particular wireless
segment could adversely affect the demand for communication sites. Moreover,
wireless carriers often operate with substantial indebtedness, and financial
problems for our customers could result in accounts receivable going
uncollected, the loss of a customer (and associated lease revenue), or a reduced
ability of these customers to finance expansion activities. Finally, advances in
technology, such as the development of new satellite and antenna systems, could
reduce the need for land-based, or terrestrial, transmission networks. The
occurrence of any of these factors could have a material adverse effect on our
financial condition and results of operations.

Variability In Demand For Network Services May Reduce The Predictability Of Our
Results--0Our network services business has historically experienced significant
volatility in demand. As a result, the operating results of our network services
business for any particular period may vary significantly and should not be
considered as necessarily being indicative of longer-term results.

Demand for our network services fluctuates from period to period and within
periods. These fluctuations are caused by a number of factors, including:

the timing of customers' capital expenditures;

annual budgetary considerations of customers;

the rate and volume of wireless carriers' tower build-outs;
timing of existing customer contracts; and

general economic conditions.

While demand for our network services fluctuates, we must incur certain
costs, such as maintaining a staff of network services employees in anticipation
of future contracts, even when there may be no current business. Furthermore, as
wireless carriers complete their build-outs, the need for the construction of
new towers and the demand for our network services could decrease significantly
and could result in fluctuations and, possibly, significant declines in our

operating performance.
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We Operate Our Business In An Increasingly Competitive Industry And Many Of Our

Competitors Have Significantly More Resources--As a result of this competition,

we may find it more difficult to achieve favorable lease rates on our towers and
we may be forced to pay more for future tower acquisitions.

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

other large independent tower owners;

wireless carriers that own and operate their own towers and lease
antenna space to other carriers;

site development companies that acquire antenna space on existing towers
for wireless carriers and manage new tower construction; and

traditional local independent tower operators.

Wireless carriers that own and operate their own tower portfolios generally
are substantially larger and have greater financial resources than we have.
Competition for tenants on towers could adversely affect lease rates and service
income.

In addition, competition for the acquisition of towers is keen, and we expect
it to continue to grow. We not only compete against other independent tower
owners and operators, but also against wireless carriers, broadcasters and site
developers. As competition consolidates, we may be faced with fewer acquisition
opportunities, as well as higher acquisition prices. While we regularly explore
acquisition opportunities, we cannot guarantee that we will be able to identify
suitable towers to acquire in the future.

A Substantial Portion Of Our Revenues Is Dependent Upon Agreements With the
BBC, NTL, Verizon, BellSouth Mobility, BellSouth DCS, GTE Wireless And Powertel

If we were to lose our contracts with the BBC or our site sharing agreement
with NTL, we would likely lose a substantial portion of our revenues. The BBC
accounted for approximately 28% and 20% of our revenues for the twelve-month
period ended December 31, 1999 and the fiscal quarter ended March 31, 2000,
respectively.

Our broadcast business is substantially dependent on our contracts with the
BBC. We cannot guarantee that the BBC will renew our contracts or that they will
not attempt to negotiate terms that are not as favorable to us as those in place
now. If we were to lose these BBC contracts, our business, results of operations
and financial condition would be materially adversely affected. The initial term
of our analog transmission contract with the BBC will expire on March 31, 2007,
and our digital transmission contract with the BBC expires on October 31, 2010.
In addition, our digital transmission contract with the BBC may be terminated by
the BBC after five years if the BBC's board of governors does not believe that
digital television in the United Kingdom has enough viewers.

A substantial portion of our U.K. broadcast transmission operations is
conducted using sites owned by National Transmission Limited, or NTL, our major
competitor in the United Kingdom. NTL also utilizes our sites for their

broadcast operations. This site sharing
with five years' notice by either us or
continuing breach of the agreement. The
31, 2005. We cannot guarantee that this
could have a material adverse effect on
financial condition.

arrangement with NTL may be terminated
NTL, and may be terminated sooner upon a
agreement is set to expire on December
agreement will not be terminated, which
our business, results of operations and

In addition, a substantial portion of our revenues are received from a few

major wireless carriers,

particularly carriers that have transferred their tower

assets to us. We cannot guaranty that the lease or management agreements with

such carriers will not be terminated or
agreements.

that these carriers will renew such
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Extensive Regulations Which Could Change At Any Time And With Which We Could
Fail To Comply Regulate Our Business--If we fail to comply with applicable
regulations, we could be fined or even lose our right to conduct some of our
business.

A variety of foreign, federal, state and local regulations apply to our
business. Failure to comply with applicable requirements may lead to civil
penalties or require us to assume costly indemnification obligations or breach
contractual provisions. We cannot guarantee that existing regulatory policies
will not adversely affect the timing or cost of new tower construction or that
additional regulations will not be adopted which increase delays or result in
additional costs. These factors could have a material adverse effect on our
financial condition and results of operations.

Since we signed our analog transmission contact with the BBC, the BBC has
increased its service requirements to include 24-hour broadcasting on our
transmission network for the BBC's two national television services and a
requirement for us to add a number of additional analogue stations and service
enhancements to existing analogue stations. The BBC has agreed to increases of
approximately (Pounds)1,320,000 (approximately $2,101,704) per year in the
charges payable by the BBC to us for these service enhancements. These
additional charges may require a revision amendment to that part of CCUK's
transmission telecommunications license dealing with price regulation of
analogue broadcasting services to the BBC. We are in discussions with the BBC
and OFTEL, the relevant regulatory authority in the United Kingdom, as to the
most appropriate way to clarify the license regulatory provisions to take into
account these agreed additional payments. There can be no assurance that such
clarification will be achieved as a result of these discussions with OFTEL.

If we fail to complete any or all of the agreed-to transactions described in
this prospectus supplement, we will not recognize all of the benefits of such
transactions.

If one or more of the agreed-to transactions we describe in this prospectus
supplement is not fully completed or is completed on significantly different
terms than those currently contemplated, it could substantially affect the
implementation of our business strategy. If we fail to close these transactions,
our ability to offer tower clusters in many major U.S. markets will be impaired.
As a result, our future site rental revenue would be adversely affected. The
agreements relating to these agreed to transactions contain many conditions that
must be satisfied before we can close such agreed to transactions. In addition,
each of the agreements relating to these agreed to transactions includes
provisions that could result in our purchasing fewer towers at closing.

Emissions from our Antennas May Create Health Risks--We could suffer from future
claims if the radio frequency emissions from equipment on our towers is
demonstrated to cause negative health effects.

The government imposes requirements and other guidelines on our towers
relating to radio frequency emissions. The potential connection between radio
frequency emissions and certain negative health effects, including some forms of
cancer, has been the subject of substantial study by the scientific community in
recent years. To date, the results of these studies have been inconclusive. We
cannot guarantee that claims relating to radio frequency emissions will not
arise in the future.

Our International Operations Expose Us to Changes in Foreign Currency Exchange
Rates--If we fail to properly match or hedge the currencies in which we conduct
business, we could suffer losses as a result of changes in currency exchange
rates.

We conduct business in countries outside the United States, which exposes us
to fluctuations in foreign currency exchange rates. We also intend to expand our
international operations in the future. For the quarter ended March 31, 2000,
approximately 44.4% of our consolidated revenues originated outside the United
States, all of which were denominated in currencies other than U.S.
dollars, principally pounds sterling. We have not
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historically engaged in significant hedging activities relating to our non-U.S.
dollar operations, and we could suffer future losses as a result of changes in
currency exchange rates.

We Are Heavily Dependent on Our Senior Management--If we lose members of our
senior management, we may not be able to find appropriate replacements on a
timely basis and our business could be adversely affected.

Our existing operations and continued future development depend to a
significant extent upon the performance and active participation of certain key
individuals as employees, including our chief executive officer and our
president. We cannot guarantee that we will be successful in retaining the
services of these, or other key personnel. None of our executives have signed
noncompetition agreements. If we were to lose any of these individuals, we may
not be able to find appropriate replacements on a timely basis and our financial
condition and results of operations could be materially adversely affected.

Anti-Takeover Provisions in Our Certificate of Incorporation Could Have Effects
That Conflict with the Interests of Our Stockholders--Certain provisions of our
certificate of incorporation, by-laws and operative agreements could make it
more difficult for a third party to acquire control of us even if such a change
in control would be beneficial to you.

We have a number of anti-takeover devices in place that will hinder takeover
attempts and could reduce the market value of our common stock. Our
anti-takeover provisions include:

a staggered board of directors;

the authority of the board of directors to issue preferred stock without
approval of the holders of common stock; and

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

In addition, our by-laws permit special meetings of the stockholders to be
called only upon the request of a majority of the board of directors, and deny
stockholders the ability to call such meetings. In addition, our BBC contracts
may be terminated upon the occurrence of certain change of control events
described in such contracts. Such provisions, as well as the provisions of
Section 203 of the Delaware General Corporation Law, could impede a merger,
consolidation, takeover or other business combination or discourage a potential
acquirer from making a tender offer or otherwise attempting to obtain control of
us. See "Description of Capital Stock" in the attached prospectus.

Shares Eligible For Future Sale--Sales of a substantial number of shares of
common stock after the equity offering could adversely affect the market price
of the common stock.

Future sales of a substantial number of shares of our common stock could
adversely affect the market price of our common stock. Upon completion of the
equity offering, we will have 165,746,980 shares of common stock outstanding. In
addition, we have reserved for issuance 19,863,724 shares of common stock upon
exercise of outstanding stock options and 1,835,990 shares of common stock upon
exercise of outstanding warrants and 17,443,500 shares of common stock for the
conversion of the outstanding shares of CCUK. The 24,942,360 shares sold in the
offering will be freely transferable without restriction under the Securities
Act, unless they are held by our "affiliates" as that term is used under the
Securities Act.

Under its disposition agreement, France Telecom will be required to sell its
remaining interest in us (17,713,536 shares of Common Stock, assuming conversion
of all shares of Class A Common Stock and capital stock of CCUK) to one or more
financial institutions. Prior to the expiration of a one-year lockup period, the
financial institutions will be permitted to sell these shares at any time after
90 days following the completion of this offering, in the event of certain
bankruptcy or liquidation events involving France Telecom.
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This Prospectus Supplement Includes Forward-Looking Statements--If our
expectations reflected in these forward-looking statements prove to be
incorrect, our actual results could differ materially from these expectations.

This prospectus supplement includes "forward-looking statements" within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934. All statements other than statements of
historical facts included in this document, including, without limitation, the
statements under "Summary", "Management's Discussion and Analysis of Financial
Condition and Results of Operations", "Industry Background" and "Business" and
located elsewhere in this prospectus supplement regarding industry prospects,
our prospects and our financial position are forward-looking statements.
Although we believe that the expectations reflected in such forward-looking
statements are reasonable, we can give no assurance that such expectations will
prove to have been correct. Important factors that could cause actual results to
differ materially from our expectations are disclosed in this document. All
subsequent written and oral forward-looking statements attributable to us or
persons acting on our behalf are expressly qualified in their entirety by the
cautionary statements included in this prospectus supplement. In light of these
risks, uncertainties and assumptions, the forward-looking events discussed in
this prospectus supplement might not occur.

USE OF PROCEEDS

The sale of our common stock in this offering by the selling stockholder will
be for its own account and we will not receive any of the proceeds from the
sale.

PRICE RANGE OF COMMON STOCK

The Common Stock was initially offered to the public on August 18, 1998 at a
price of $13.00 per share. The Common Stock is listed and traded on The Nasdaq
Stock Market's National Market(SM) under the symbol "TWRS". The following table
sets forth for the calendar periods indicated the high and low sales prices per
share of the Common Stock as reported by Nasdaq.

High Low

1998:

Third QUarter. ... e e e $13.25 $ 6.69

Fourth QUarter . ... it e st ettt et 23.50 6.00
1999:

First QUArter. .ot i i et ettt e et et $23.50 $16.63

SECONd QUAN LI . it ittt ettt et e e e 21.50 16.38

Third QUArter. ...t i e e et ettt e 25.50 14.69

Fourth Quarter. ... ... i i it st it e 33.50 15.44
2000:

FArsSt QUArTer . . vttt ittt ettt ittt $44.75 $28.19

Second Quarter (through June 2, 2000).........cciiuiiiunnnnn 40.38 23.06

On June 2, 2000, the last reported sale price of the Common Stock as reported
by Nasdaq was $30.75. As of June 2, 2000, there were approximately 497 holders
of record of the Common Stock.
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DIVIDEND POLICY
We have never declared or paid any cash dividends on our capital stock and do
not anticipate paying cash dividends on our capital stock in the foreseeable
future. It is our current policy to retain earnings to finance the expansion of
our operations. Future declaration and payment of dividends, if any, will be
determined in light of the then-current conditions, including:
our earnings;
our operations;
our capital requirements;
our financial condition; and
other factors deemed relevant by our board of directors.
In addition, our ability to pay dividends is limited by the terms of our debt
instruments and the terms of the certificate of designations in respect of our

exchangeable preferred stock.

SELLING STOCKHOLDER

Shares Beneficially  Number

Owned as of of Shares Owned After
Selling Stockholder March 31, 2000 to be Sold Offering
France Telecom (1) ...uvuereereennnn.. 42,655,896 24,942,360 17,713,536

(1) France Telecom's interest in CCIC is held by Transmission Future Networks
B.V. (TFN), an affiliate of TeleDiffusion de France International S.A.
(TdF) which is a subsidiary of France Telecom. The number of shares
beneficially owned as of March 31, 2000 includes (i) 11,340,000 shares of
Common Stock issuable upon conversion of the outstanding Class A Common
Stock into shares of Common Stock and (ii) 17,443,500 shares of Common
Stock which are issuable in exchange for a number of shares of capital
stock of CCUK currently held by TdF. The principal business address of TFN
is c/o0 TeleDiffusion de France International S.A., 10 Rue d'Oradour sur
Glane, 75732 Paris 15 France. The principal business address for the France
Telecom is 6 Place d'Alleray, 75505 Paris Cedex 15, France.
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UNDERWRITING

Subject to the terms and conditions stated in the underwriting agreement
dated the date hereof, each underwriter named below has severally agreed to
purchase, and the selling stockholder has agreed to sell to such underwriter,
the number of shares set forth opposite the name of such underwriter.

Number
Name of shares
Salomon Smith Barney INC. .. ...t viuinn e 14,971,180
Goldman, SacChsS & CO. .. vvii ittt it e e et e et et s 14,971,180
e 1 Y 29,942,360

The underwriting agreement provides that the obligations of the several
underwriters to purchase the shares included in this offering are subject to
approval of certain legal matters by counsel and to certain other conditions.
The underwriters are obligated to purchase all the shares if they purchase any
of the shares.

CCIC and certain of its officers have agreed that, for a period of 90 days
from the date of this prospectus supplement they will not, without the prior
written consent of Salomon Smith Barney Inc. or Goldman, Sachs & Co., dispose of
or hedge any shares of common stock of CCIC, or any securities convertible into
or exchangeable for common stock except (1) in lieu of cash dividends on
preferred stock of CCIC issued and outstanding on the date of this prospectus
supplement, (2) pursuant to joint venture, tower acquisition or similar
agreements existing as of the date of this prospectus supplement and (3) in
connection with acquisition transactions to transferees that agree to be bound
by the transfer restrictions set forth herein for the remainder of such 90-day
period. Salomon Smith Barney Inc. or Goldman, Sachs & Co., in their sole
discretion may release any of the securities subject to these lock-up agreements
at any time without notice.

The selling stockholder has agreed that, for a period of 365 days from the
date of this prospectus supplement, it will not, without the prior written
consent of Salomon Smith Barney Inc., dispose of or hedge any shares of common
stock of CCIC or any securities convertible into or exchangeable for common
stock, except as required pursuant to the disposition agreement described in
this prospectus supplement under the section "The Company." Salomon Smith Barney
Inc., in its sole discretion may release any of the securities subject to these
lock-up agreements at any time without notice.

The common stock is quoted on the Nasdaq National Market under the symbol
"TWRS" .

The following table shows the underwriting discounts and commissions to be
paid to the underwriters by the selling stockholder in connection with this
offering.

T =Y 4 -1 ol T $0.7125
(e o 1 P $17,771,431.50

In connection with this offering, the underwriters may purchase and sell
shares of common stock in the open market. These transactions may include
over-allotment, syndicate covering transactions and stabilizing transactions.
Over- allotment involves syndicate sales of common stock in excess of the number
of shares to be purchased by the underwriters in the offering, which creates a
syndicate short position. Syndicate covering transactions involve purchases of
the common stock in the open market after the distribution has been completed in
order to cover syndicate short positions. Stabilizing transactions consist of
certain bids or purchases of common stock made for the purpose of preventing or
retarding a decline in the market price of the common stock while the offering
is in progress.

Any of these activities may cause the price of the common stock to be higher
than the price that otherwise would exist in the open market in the absence of
such transactions. These transactions may be effected on the Nasdaq National
Market or in the over-the-counter market, or otherwise and, if commenced, may be
discontinued at any time.

S-14
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The underwriters have performed certain investment banking and advisory
services for CCIC and the selling stockholder from time to time for which they
have received customary fees and expenses. The underwriters may, from time to
time, engage in transactions with and perform services for CCIC and the selling
stockholder in the ordinary course of their business.

CCIC and the selling stockholder have agreed to indemnify the underwriters
against certain liabilities, including liabilities under the Securities Act of
1933, or to contribute to payments the underwriters may be required to make in
respect of any of those liabilities.

VALIDITY OF SECURITIES
The validity of the securities offered hereby will be passed upon for us by
Cravath, Swaine & Moore, New York, New York. Allen & Overy, New York, New York
has acted as counsel for the selling stockholder. Latham & Watkins, New York,
New York, has acted as counsel for the underwriters.

S-15
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PROSPECTUS
CROWN CASTLE INTERNATIONAL CORP.
From time to time, we may sell any of the following securities:
--PREFERRED STOCK
--COMMON STOCK

We will provide the specific terms of these securities in one or more
supplements to this prospectus. You should read this prospectus and any
prospectus supplement carefully before you invest.

Our common stock is traded over-the-counter on The Nasdaq Stock Market's
National Market under the trading symbol "TWRS." The applicable prospectus
supplement will contain information, where applicable, as to any other listing
(if any) on The Nasdaq Stock Market's National Market or any securities exchange
of the securities covered by the prospectus supplement.

In addition, up to 24,942,360 shares of common stock being registered may be
offered by France Telecom S.A. and its affiliates, which we refer to as "FT", as
selling stockholder. For additional information on the methods of sale, you
should refer to the section entitled "Plan of Distribution."

The securities may be sold directly by us or, in case of the common stock,
may be sold by the selling stockholder, to investors, through agents designated
from time to time or to or through underwriters or dealers. See "Plan of
Distribution." If any underwriters are involved in the sale of any securities in
respect of which this prospectus is being delivered, the names of such
underwriters and any applicable commissions or discounts will be set forth in a
prospectus supplement. The net proceeds we expect to receive from such sale also
will be set forth in a prospectus supplement. We would not receive any of the
proceeds from the sale of common stock by the selling stockholder.

This prospectus may not be used to offer or sell any securities unless
accompanied by a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved the securities to be issued under this
prospectus or determined if this prospectus is accurate or adequate. Any
representation to the contrary is a criminal offense.

The date of this prospectus is June 1, 2000.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the
SEC utilizing a "shelf" registration process. Under this shelf process, we may,
over the next two years, sell any combination of the securities described in
this prospectus in one or more offerings up to a total dollar amount of
$216,800,000. In addition, under this shelf process, the selling stockholder
also may sell up to 24,942,360 shares of our common stock in one or more
offerings.

This prospectus provides you with a general description of the securities we
may offer. Each time we sell securities, we will provide a prospectus supplement
that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in
this prospectus. You should read both this prospectus and any prospectus
supplement together with additional information described immediately below
under the heading "Where You Can Find More Information."

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other
information with the SEC. Our SEC filings are available to the public over the
Internet at the SEC's web site at http://www.sec.gov. You may also read and copy
any document we file with the SEC at the SEC's following public reference
facilities:

Public Reference Room New York Regional Office Chicago Regional Office
450 Fifth Street, N.W. 7 World Trade Center Citicorp Center
Room 1024 Suite 1300 500 West Madison Street
wWashington, D.C. 20549 New York, New York 10048 Suite 1400

Chicago, Illinois 60661-2511

You may also obtain copies of the documents at prescribed rates by writing to
the Public Reference Section of the SEC at 450 Fifth Street, N.W., Room 1024,
Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on
the operations of the public reference facilities. Our SEC filings are also
available at the offices of The Nasdag Stock Market at 1735 K Street, N.W.,
wWashington, D.C. 20006.

INCORPORATION OF INFORMATION WE FILE WITH THE SEC

The SEC allows us to "incorporate by reference" the information we file with
them, which means:

--incorporated documents are considered part of this prospectus;

--we can disclose important information to you by referring you to those
documents; and

--information that we file with the SEC will automatically update and
supersede this incorporated information.

We incorporate by reference the documents listed below which were filed with
the SEC under the Securities Exchange Act of 1934:

(1) Our Annual Report on Form 10-K for the year ended on December 31, 1999.
(2) Our Quarterly Report on Form 10-Q for the quarter ended on March 31, 2000.

(3) Our Proxy Statement pursuant to Section 14(a) of the Securities Exchange
Act of 1934, filed on April 24, 2000.

(4) The description of our common stock contained in the Registration
Statement on Form S-1, as amended (File No. 333-74553), filed on March
16, 1999.

(5) Our Current Report on Form 8-K dated May 18, 2000.

(6) Our Current Report on Form 8-K dated May 18, 2000.
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We also incorporate by reference each of the following documents that we will
file with the SEC after the date of the initial filing of the registration
statement and prior to the time we and the selling stockholder sell all of the
securities offered by this prospectus:

--Reports filed under Section 13(a) and (c) of the Exchange Act;

--Definitive proxy or information statements filed under Section 14 of the
Exchange Act in connection with any subsequent stockholders meeting; and

--Any reports filed under Section 15(d) of the Exchange Act.

You can obtain any of the filings incorporated by reference in this document
through us, or from the SEC through the SEC's web site or at the addresses
listed above. Documents incorporated by reference are available from us without
charge, excluding any exhibits to those documents unless the exhibit is
specifically incorporated by reference as an exhibit in this prospectus. You can
obtain documents incorporated by reference in this prospectus by requesting them
in writing or by telephone from us at the following address:

Crown Castle International Corp.
510 Bering Drive
Suite 500
Houston, TX 77057
Attention: Kathy Broussard, Corporate Secretary
Telephone: (713) 570-3100

If you request any incorporated documents from us, we will mail them to you
by first class mail, or another equally prompt means, within one business day
after we receive your request.

FORWARD -LOOKING STATEMENTS

Some of the statements contained in or incorporated by reference in this
prospectus discuss our plans and strategies for our business or state other
forward-looking statements, as this term is defined in the Private Securities
Litigation Reform Act. The words "anticipates," "believes," "estimates,"
"expects," "plans," "intends" and similar expressions are intended to identify
these forward-looking statements, but are not the exclusive means of identifying
them. These forward-looking statements reflect the current views of our
management; however, various risks, uncertainties and contingencies could cause
our actual results, performance or achievements to differ materially from those
expressed in, or implied by, these statements, including the following:

the success or failure of our efforts to implement our business strategy

the other factors discussed below under the heading "Risk Factors" and
elsewhere in this prospectus

We assume no obligation to update publicly any forward-looking statements,
whether as a result of new information, future events or otherwise. For a
discussion of important risks of an investment in our securities, including
factors that could cause actual results to differ materially from results
referred to in the forward-looking statements, see "Risk Factors." You should
carefully consider the information set forth under the caption "Risk Factors."
In light of these risks, uncertainties and assumptions, the forward-looking
events discussed in or incorporated by reference in this prospectus might not
occur .
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THE COMPANY

We are a leading owner and operator of towers and transmission networks for
wireless communications and broadcast transmission companies. As of April 30,
2000, we owned, leased or managed 10,392 towers, including 8,195 towers in the
United States and Puerto Rico and 2,197 towers in the United Kingdom. We have
entered into agreements, which, when completed, will provide us with over 900
additional towers in the United States in 2000. In addition, we have recently
entered into an agreement which provides us with a tower portfolio of
approximately 705 towers in Australia. Our customers currently include many of
the world's major wireless communications and broadcast companies, including
Bell Atlantic Mobile, BellSouth, AT&T Wireless, Nextel, Metricom and the British
Broadcasting Corporation.

Our strategy is to use our leading domestic and international position to
capture the growing opportunities to consolidate ownership and management of
existing towers and other wireless and transmission infrastructure and to build
and operate new towers and wireless and transmission networks and infrastructure
created by:

the transfer to third parties, or outsourcing, of tower ownership and
management by major wireless carriers;

the need for existing wireless carriers to expand coverage and improve
capacity;

the additional demand for towers and wireless infrastructure created by
new entrants into the wireless communications industry;

the privatization of state-run broadcast transmission networks; and

the introduction of new digital broadcast transmission technology and
wireless technologies.

Our main businesses are leasing antenna space on wireless and broadcast
towers that can accommodate multiple tenants and operating analog and digital
broadcast transmission networks and wireless networks. We also provide related
services to our customers, including network design, radio frequency
engineering, site acquisition, site development and construction, antenna
installation and network management and maintenance. We believe that our full
service capabilities are a key competitive advantage in forming strategic
partnerships to acquire large concentrations of towers, or tower clusters, and
in winning contracts for tower acquisitions, management and construction along
with wireless and transmission network management.

Our primary business in the United States is the leasing of antenna space to
wireless carriers. We believe that by owning and managing large tower clusters
we are able to offer customers the ability to fulfill rapidly and efficiently
their network expansion plans across particular markets or regions. Our
acquisition strategy has been focused on adding tower clusters to our tower
portfolio. As of April 30, 2000, we had tower clusters in 34 of the 50 largest
U.S. metropolitan areas, and 68 of the 100 largest U.S. metropolitan areas.

Our primary business in the United Kingdom is the operation of television and
radio broadcast transmission networks. Following the 1997 acquisition of the
BBC's broadcast and tower infrastructure, we were awarded long-term contracts to
provide the BBC and other broadcasters analog and digital transmission services.
We also lease antenna space to wireless operators in the United Kingdom on the
towers we acquired from the BBC and from various wireless carriers along with
towers we have constructed. We have nationwide broadcast and wireless coverage
in the United Kingdom.

Our primary business in Australia is expected to be the leasing of antenna
space to wireless carriers. In March 2000, Crown Castle Australia Limited, a
66.7% owned subsidiary, entered into an agreement to purchase approximately 700
towers in Australia from Cable & Wireless Optus for at total purchase price of
approximately $135 million in cash (Australian $220 million). On April 3, 2000,
the first closing with respect to the Optus transaction took place, with Crown
Castle Australia paying approximately $95.7 million
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(Australian $155.5 million) to Optus in exchange for the transfer or economic
benefit of all of the towers. We expect that the remaining portion of the
purchase price will be paid, at which point we will own the towers in respect of
which we previously had only an economic interest, in the second quarter of
2000. Upon completion of the Cable & Wireless Optus transaction, Crown Castle
Australia will own and operate a nationwide portfolio of approximately 700
towers in Australia covering over 90 percent of the population.

We believe our towers are attractive to a diverse range of wireless
communications industries, including personal communications services, cellular,
enhanced specialized mobil radio, specialized mobile radio, paging, and fixed
microwave, as well as radio and television broadcasting. In the United States
our major customers include AT&T Wireless, Aerial, Bell Atlantic Mobile,
BellSouth, Motorola, Nextel, PageNet, Metrocom and Sprint PCS. In the United
Kingdom our major customers include the BBC, Cellnet, Dolphin, NTL, ONdigital,
One20ne, Orange, Virgin Radio and Vodafone AirTouch.

We are continuing our ongoing construction program to enhance our tower
portfolios. In 1999, we constructed over 900 towers. In 2000, we plan to
construct approximately 1,170 towers at an estimated aggregate cost of $270
million for lease to wireless carriers such as Bell Atlantic Mobile, BellSouth,
GTE Wireless and Nextel. The actual number of towers built may be outside that
range depending on acquisition opportunities and potential "build-to-suit"
contracts from large wireless carriers.

Our principal executive offices are located at 510 Bering Drive, Suite 500,
Houston, Texas 77057, and our telephone number is (713) 570-3000.

USE OF PROCEEDS

We will use the net proceeds from our sale of the securities for our general
corporate purposes, which may include repaying indebtedness, making additions to
our working capital, funding future acquisitions or for any other purpose we
describe in the applicable prospectus supplement.

We will not receive any of the proceeds from the sale of common stock by the
selling stockholder.
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DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 600,000,000 shares of common stock,
par value $.01 per share, 90,000,000 shares of Class A common stock, par value
$.01 per share, and 10,000,000 shares of preferred stock, par value $.01 per
share. As of May 1, 2000 there were 154,326,984 shares of common stock
outstanding, 11,340,000 shares of Class A common stock outstanding, 233,973
shares of 12 3/4% Senior Exchangeable Preferred Stock due 2010 outstanding and
200,000 shares of 8 1/4% Cumulative Convertible Redeemable Preferred Stock due
2012 outstanding.

Common Stock
Voting Rights

Each share of common stock is entitled to one vote. The common stock votes
together as a single class on all matters presented for a vote of the
stockholders, except as provided under the Delaware General Corporation Law.

Dividends and Liquidation Rights

Each share of common stock is entitled to receive dividends if, as and when
declared by the board of directors out of funds legally available for that
purpose, subject to approval of certain holders of preferred stock. In the event
of our dissolution, after satisfaction of amounts payable to our creditors and
distribution of any preferential amounts to the holders of outstanding preferred
stock, if any, holders of common stock are entitled to share ratably in the
assets available for distribution to the stockholders.

Other Provisions

There are no preemptive rights to subscribe for any additional securities
which we may issue, and there are no redemption provisions or sinking fund
provisions applicable to the common stock. All outstanding shares of common
stock are legally issued, fully paid and nonassessable.

Class A Common Stock
Voting Rights

Each share of Class A common stock is entitled to one vote for each such
share on all matters presented to the stockholders, except the election of
directors. The holders of the shares of Class A common stock vote, except as
provided under the Delaware General Corporation Law, together with the holders
of the common stock and any other class or series of our stock accorded such
general voting rights, as a single class.

Transmission Future Networks B.V., a subsidiary of France Telecom, currently
has the right to elect two directors to our board of directors; however, if FT's
ownership interest in us falls below 10%, so long as FT's ownership interest is
at least 5%, holders of Class A common stock voting as a separate class have the
right to elect one director.

The holders of Class A common stock, subject to limitations, have a veto over
certain significant corporate actions we may take.

Convertibility

Each share of Class A common stock is convertible, at the option of its
record holder, into one share of common stock at any time.
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In the event of any transfer of any share of Class A common stock to any
person other than an Affiliate (as defined in Rule 12b-2 of the Exchange Act) of
the transferor, such share of Class A common stock automatically converts,
without any further action, into one share of common stock. However, a holder of
shares of Class A common stock may pledge its shares to a lender under a bona
fide pledge of such shares of Class A common stock as collateral security for
any indebtedness or other obligation of any person due to the pledgee or its
nominee.

Further, each share of Class A common stock automatically converts into one
share of common stock on the first date on which the ownership interest of FT in
us is less than 5%.

Dividends and Liquidation Rights

Holders of shares of Class A common stock are entitled to the same dividends
and liquidation rights as holders of shares of common stock.

Other Provisions

Under the governance agreement, so long as TdF remains qualified under the
governance agreement, TdF has anti-dilutive rights in connection with
maintaining a certain percentage of voting power in us and, accordingly, we may
not, subject to certain exceptions relating primarily to compensation of
directors and employees, issue, sell or transfer additional securities, unless
TdF is offered the right to purchase, at the same price, an amount such that it
would maintain such percentage of voting power in us.

Preferred Stock

Under our certificate of incorporation, we may issue up to 10,000,000 shares
of preferred stock in one or more series. Our board of directors after honoring
any rights TdF may have under the governance agreement, has the authority,
without any vote or action by the stockholders, to create one or more series of
preferred stock up to the limit of our authorized but unissued shares of
preferred stock and to fix their designations, preferences, rights,
qualifications, limitations and restrictions, including the voting rights,
dividend rights, dividend rate, conversion rights, terms of redemption
(including sinking fund provisions), redemption price or prices, liquidation
preferences and the number of shares constituting any series.

12 3/4% Exchangeable Preferred Stock due 2010

Each share of exchangeable preferred stock has a liquidation preference of
$1,000 per share and is exchangeable, at our option, in whole but not in part,
for our exchange debentures.

Voting Rights

The shares of exchangeable preferred stock have no voting rights, except as
required by law and as specified in the certificate of designations. If we fail
to meet our obligations under the certificate of designations, the holders of
the exchangeable preferred stock will be entitled to elect two additional
members to the board of directors.

Dividends

Dividends are paid on each March 15, June 15, September 15 and December 15,
at an annual fixed rate of 12 3/4%. On or before December 15, 2003, we have the
option to pay dividends in cash or in additional fully paid and non-assessable
shares of exchangeable preferred stock having an aggregate liquidation
preference equal to the amount of such dividends. After December 15, 2003,
dividends will be paid only in cash.

Mandatory Redemption

We are required to redeem all of the shares of exchangeable preferred stock
outstanding on December 15, 2010 at a redemption price equal to 100% of the
liquidation preference of such shares, plus accumulated and unpaid dividends to
the date of redemption.
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Optional Redemption

On or after December 15, 2003, we may redeem some or all of the shares of
exchangeable preferred stock at any time at certain specified redemption prices.
In addition, before December 15, 2001, we may redeem up to 35% of the
exchangeable preferred stock with the proceeds of public equity offerings or
strategic equity investments at a redemption price equal to 112.750% of the
liquidation preference of the exchangeable preferred stock, together with
accumulated and unpaid dividends.

Change of Control

If we experience specific kinds of changes in control, we will be required to
make an offer to purchase any and all shares of exchangeable preferred stock at
a purchase price of 101% of the liquidation preference of such shares together
with all accumulated and unpaid dividends.

Certain Covenants

We issued the exchangeable preferred stock under a certificate of
designations that became part of our certificate of incorporation. The
certificate of designations contains certain covenants that, among other things,
limit our ability and the ability of our subsidiaries to borrow money; pay
dividends on stock or purchase capital stock; make investments and sell assets
or merge with or into other companies.

Ranking

The exchangeable preferred stock ranks (1) senior to all our other classes of
capital stock established after the issue date of the exchangeable preferred
stock that do not expressly provide that they rank on par with the exchangeable
preferred stock as to dividends and distributions upon our liquidation, winding
up and dissolution and (2) on par with any class of capital stock established
after the date of issuance of the exchangeable preferred stock the terms of
which provide that such class or series will rank on par with the exchangeable
preferred stock as to dividends and distributions upon our liquidation, winding
up and dissolution.

8 1/4% Cumulative Convertible Redeemable Preferred Stock

On November 19, 1999, we privately placed 200,000 shares of series A
convertible preferred stock with a wholly owned subsidiary of GE Capital ("GE").
Each share of series A convertible preferred stock automatically converts into
one share of series B convertible preferred stock upon a sale or other transfer
of such share to a party other than an affiliate of GE. Each share of
convertible preferred stock has a liquidation preference of $1,000 and is
convertible, at the option of the holder, in whole or in part, into shares of
our common stock.

Voting Rights

Holders of series A convertible preferred stock are entitled to vote on all
matters voted on by holders of common stock, voting together as a single class
with the other holders of common stock, on all matters submitted for a
shareholder vote. Each share of series A convertible preferred stock has voting
rights equal to the number of votes that could be cast by the holder of the
number of shares of common stock into which each share of series A convertible
preferred stock is convertible on the record date of such vote.

The shares of series B convertible preferred stock have no voting rights,
except as required by law and as specified in the certificate of designations if
certain events occur or fail to occur.

Convertibility
The shares of convertible preferred stock are convertible, at the option of

the holder, into shares of our common stock at a conversion price of $26.875 per
share of common stock.
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Dividends

Dividends are paid on each March 15, June 15, September 15 and December 15,
at an annual fixed rate of 8 1/4%. Dividends on the convertible preferred stock
can be paid at our option in cash, common stock or any combination of cash and
common stock. Holders of the 8 1/4% convertible preferred stock will also be
eligible to receive additional dividends up to an amount of $1,000,000 per year,
if certain events occur or fail to occur.

Mandatory Redemption

We are required to redeem all of the shares of convertible preferred stock
outstanding on March 31, 2012 at a redemption price equal to 100% of the
liquidation preference of such shares, plus accumulated and unpaid dividends to
the date of redemption.

Optional Redemption

On or after October 1, 2002, we may redeem some or all of the shares of
convertible preferred stock at any time at certain specified redemption prices.

Change of Control

Upon the occurrence of specified change of control events, the holders of the
convertible preferred stock, if the current market price of our common stock as
of the date of such change of control is less than the conversion price, have a
one time option, exercisable at any time within ninety days following such
change of control event, to convert all of their outstanding shares of
convertible preferred stock into shares of our common stock at an adjusted
conversion price per share equal to the greater of (1) the last reported sale
price for one share of common stock in an arm's length transaction as of the
date of such change of control and (2) $12.96. We may, at our option and in lieu
of issuing the shares of common stock issuable upon a change of control event as
described above, make a cash payment to holders of convertible preferred stock
equal to the current market price of such common stock otherwise issuable.

Certain Covenants

We issued the exchangeable preferred stock under a certificate of
designations that became part of our certificate of incorporation. The
certificate of designations contains certain covenants that, among other things,
limit our ability and the ability of our subsidiaries to pay dividends on stock
or sell assets or merge with or into other companies.

Ranking

The convertible preferred stock, with respect to dividends and distributions
upon our liquidation, dissolution or winding-up, ranks (1) senior to our common
stock and all other classes of our capital stock authorized and issued after the
issue date of the convertible preferred stock that do not expressly state that
they rank on par with or senior to the convertible preferred stock with respect
to dividends and distributions upon our liquidation, dissolution or winding-up,
(2) on par with all other classes of our capital stock authorized and issued
after the issue date of the convertible preferred stock that expressly provide
that such class or series will rank on par with the convertible preferred stock
with respect to dividends and distributions upon our liquidation, dissolution or
winding-up, and (3) junior to (A) the senior exchangeable preferred stock, (B)
up to an aggregate of $200.0 million in any class of capital stock authorized
and issued after the issue date of the convertible preferred stock to replace
the senior exchangeable preferred stock and (C) up to an aggregate of $400.0
million in any other class of senior stock authorized and issued after the issue
date of the convertible preferred stock.

Senior Preferred Warrants

In connection with the offering of a series of senior convertible preferred
stock in August 1997 and October 1997, we issued warrants to purchase an
aggregate of 1,314,990 shares of common stock, of which 835,990 remained
outstanding as of May 1, 2000, at an exercise price of $7.50 per share. In
connection with the offering of the cumulative convertible preferred stock in
November 1999, we issued warrants to purchase an aggregate of 1,000,000 shares
of our common stock at an exercise price of $26.875 per share.
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Certificate of Incorporation and By-laws

Stockholders' rights and related matters are governed by the Delaware General
Corporation Law, and our certificate of incorporation and the by-laws. Certain
provisions of our certificate of incorporation and by-laws, which are summarized
below, may have the effect, either alone or in combination with each other, of
discouraging or making more difficult a tender offer or takeover attempt that is
opposed by our board of directors but that a stockholder might consider to be in
its best interest. Such provisions may also adversely affect prevailing market
prices for the common stock. We believe that such provisions are necessary to
enable us to develop our business in a manner that will foster our long-term
growth without disruption caused by the threat of a takeover not deemed by our
board of directors to be in our best interests and those of our stockholders.

Classified Board of Directors and Related Provisions

Our certificate of incorporation provides that our directors, other than
those directors who may be elected by holders of any series of preferred stock
or holders of the Class A common stock, initially are divided into three classes
of directors, consisting of three, three and four directors. One class of
directors, initially consisting of three directors, was elected for a term
expiring at the annual meeting of stockholders to be held on May 24, 2000,
another class initially consisting of four directors was elected for a term
expiring at the annual meeting of stockholders to be held in 2001, and another
class initially consisting of four directors was elected for a term expiring at
the annual meeting of stockholders in 2002. The classified board provisions will
prevent a party who acquires control of a majority of our outstanding voting
stock from obtaining control of our board of directors until the second annual
stockholders meeting following the date such party obtains the controlling
interest. Voting stock is defined in our certificate of incorporation as the
outstanding shares of our capital stock entitled to vote in a general vote of
our stockholders as a single class with shares of common stock, which shares of
capital stock include the shares of Class A common stock and shares of our 8
1/4% cummulative convertible redeemable preferred stock.

No Stockholder Action by Written Consent; Special Meeting

The certificate of incorporation prohibits stockholders from taking action by
written consent in lieu of an annual or special meeting, except relating to
holders of Class A common stock on matters on which they are entitled to vote
and, thus, stockholders may only take action at an annual or special meeting
called in accordance with our by-laws. The by-laws provide that special meetings
of stockholders may only be called by our secretary at the direction of our
board of directors under a resolution adopted by the board.

These provisions could have the effect of delaying consideration of a
stockholder proposal until the next annual meeting. The provisions would also
prevent the holders of a majority of the voting power of our capital stock
entitled to vote from unilaterally using the written consent procedure to take
stockholder action.

Advance Notice Requirements for Stockholder Proposals and Director Nominations

Our by-laws establish advance notice procedures for stockholder proposals and
the nomination, other than by or at the direction of the board of directors, of
candidates for election as directors. These procedures provide that the notice
of stockholder proposals and stockholder nominations for the election of
directors at an annual meeting must be in writing and received by our secretary
at least 90 days but not more than 120 days prior to the first anniversary of
our preceding year's annual meeting. However, if the date of our annual meeting
is more than 30 days earlier than, or more than 90 days later than, the
anniversary date of our preceding year's annual meeting, notice by a stockholder
will be considered timely if it is delivered not earlier than the 120th day
prior to such annual meeting and not later than the later of the 90th day prior
to such annual meeting or the 10th day following the day on which public
disclosure of the date of the annual meeting was made. The notice of nominations
for the election of directors must set forth certain information concerning the
stockholder giving the notice and each nominee.
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By requiring advance notice of nominations by stockholders, these procedures
will afford our board of directors an opportunity to consider the qualifications
of the proposed nominees and, to the extent deemed necessary or desirable by the
board of directors, to inform stockholders about these qualifications. By
requiring advance notice of other proposed business, these procedures will
provide our board of directors with an opportunity to inform stockholders of any
business proposed to be conducted at a meeting, together with any
recommendations as to the board of directors' position on action to be taken on
such business. This should allow stockholders to better decide whether to attend
a meeting or to grant a proxy for the disposition of any such business.

Dilution

Our certificate of incorporation provides that our board of directors is
authorized to create and issue, whether or not in connection with the issuance
and sale of any of its stock or other securities or property, rights entitling
the holders to purchase from us shares of stock or other securities of us or of
any other corporation. Our board of directors is authorized to issue these
rights even though the creation and issuance of these rights could have the
effect of discouraging third parties from seeking, or impairing their right to
seek, to:

(1) acquire a significant portion of our outstanding securities;

(2) engage in any transaction which might result in a change of control
of the corporation; or

(3) enter into any agreement, arrangement or understanding with another
party to accomplish these transactions or for the purpose of acquiring,
holding, voting or disposing of any of our securities.

Amendments

Our certificate of incorporation and by-laws provide that we may amend,
alter, change or repeal any provision contained in our certificate of
incorporation or a preferred stock designation. However, the affirmative vote of
the holders of at least 80% of the voting power of the then outstanding voting
stock, voting together as a single class, is required to amend, repeal or adopt
any provision inconsistent with certain provisions our certificate of
incorporation, including the provisions discussed above relating to the
classification of our board of directors, prohibiting stockholder action by
written consent, and prohibiting the calling of special meetings by
stockholders.

Our by-laws may be amended by either the holders of 80% of the voting power
of the voting stock or by the majority of the board; but the board may alter,
amend or repeal or adopt new by-laws in conflict with some of these provisions
by a two-thirds vote of the entire board.

Rights Plan
Rights

Our board of directors has declared a dividend of one right for each
outstanding share of common stock and each outstanding share of Class A common
stock. Rights have been issued in connection with each outstanding share of
common stock and Class A common stock; and rights will be issued in connection
with common stock and Class A common stock issued subsequently until the
distribution date, and, in certain circumstances, for common stock and Class A
common stock issued after the distribution date referred to below. Each right,
when it becomes exercisable as described below, will entitle the registered
holder to purchase from us one one-thousandth of a share of Series A
Participating Cumulative Preferred Stock at a price of $110.00 per one
one-thousandth of a share, subject to adjustment in certain circumstances. The
description and terms of the rights are set forth in a rights agreement between
us and the rights agent named therein. The rights will not be exercisable until
the distribution date and will expire on the tenth annual anniversary of the
rights agreement, unless earlier redeemed by us. Until a right is exercised, the
holder, as such, will have no rights as our stockholder, including the right to
vote or to receive dividends.
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Distribution Date
Under the rights agreement, the "distribution date" is the earlier of:

(1) such time as we learn that a person or group, including any affiliate
or associate of such person or group, has acquired, or has obtained the right
to acquire, beneficial ownership of more than 15% of our outstanding voting
securities (such person or group being an "acquiring person"), subject to the
exceptions relating to FT, Bell South, Bell Atlantic, GTE and Berkshire Fund
IV Investment Corp., Berkshire Investors LLC and Berkshire Partners LLC
(collectively, the "Berkshire group"), unless provisions preventing accidental
triggering of the distribution of the rights apply, and

(2) the close of business on such date, if any, as may be designated by our
board of directors following the commencement of, or first public disclosure
of an intent to commence, a tender or exchange offer for more than 15% or more
of the outstanding shares of voting securities.

Neither FT nor any of its affiliates will otherwise be considered an
acquiring person if:

(a) during the first five years following the adoption of the rights
agreement, FT's aggregate ownership interest does not exceed 25%, or 30% if
the board so elects, of the outstanding voting securities or

(b) thereafter, FT's aggregate ownership interest does not exceed the
lesser of:

(1) 25% or 30%, as applicable, of the voting securities then
outstanding and

(2) the greater of aggregate interest as of the fifth anniversary of the
rights agreement and 15% of the then outstanding voting securities.

Each member of the Berkshire group will not otherwise be deemed an acquiring
person if the aggregate ownership interest of the Berkshire group does not
exceed the greater of:

(a) the aggregate ownership interest of the Berkshire group upon the
execution of the rights agreement, reduced by an amount equal to any
disposition of voting securities following the date the rights agreement is
executed and

(b) 15% of the outstanding voting securities.
Triggering Event and Effect of Triggering Event

When there is an acquiring person, the rights will entitle each holder, other
than such acquiring person, of a right to purchase, at the purchase price, that
number of one one-thousandths of a preferred share equivalent to the number of
shares of common stock that at the time of such event would have a market value
of twice the purchase price.

If we are acquired in a merger or other business combination by an acquiring
person or an affiliate or associate of an acquiring person that is a publicly
traded corporation, or if 50% or more of our assets or assets representing 50%
or more of our revenues or cash flow are sold, leased, exchanged or otherwise
transferred to an acquiring person or an affiliate or associate of an acquiring
person that is a publicly traded corporation, each right will entitle its
holder, other than rights beneficially owned by such acquiring person, to
purchase, for the purchase price, that number of common shares of such
corporation which at the time of the transaction would have a market value or,
in some cases, book value of twice the purchase price. If we are acquired in a
merger or other business combination by an acquiring person or an affiliate or
associate of an acquiring person that is not a publicly traded entity, or if 50%
or more of our assets or assets representing 50% or more of our revenues or cash
flow are sold, leased, exchanged or otherwise transferred to an acquiring person
or affiliate or associate
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of an acquiring person that is not a publicly traded entity, each right will
entitle its holder to purchase for the purchase price, at such holder's option:

(1) that number of shares of the surviving corporation, which could be us,
in the transaction with such entity, which at the time of the transaction
would have a book value of twice the purchase price,

(2) that number of shares of the ultimate parent of or entity controlling
such surviving corporation which at the time of the transaction would have a
book value of twice the purchase price or

(3) if such entity has an affiliate which has publicly traded common
shares, that number of common shares of such affiliate which at the time of
the transaction would have a market value of twice the purchase price.

Any rights that are at any time beneficially owned by an acquiring person, or
any affiliate or associate of an acquiring person, will be null and void and
nontransferable, and any holder of any such right will be unable to exercise or
transfer any such right.

Redemption

At any time prior to the earlier of (1) such time as a person or group
becomes an acquiring person and (2) the expiration date, our board of directors
may redeem the rights in whole, but not in part, at a price, in cash or common
stock or other securities of ours deemed by our board of directors to be at
least equivalent in value, of $.01 per right, which amount shall be subject to
adjustment as provided in the rights agreement. Immediately upon the action of
our board of directors ordering the redemption of the rights, and without any
further action and without any notice, the right to exercise the rights will
terminate and the only right of the holders of rights will be to receive the
redemption price.

In addition, at any time after there is an acquiring person, our board of
directors may elect to exchange each right for consideration per right
consisting of one-half of the securities that would be issuable at such time
upon exercise of one right under the terms of the rights agreement.

Amendment

At any time prior to the distribution date, we may, without the approval of
any holder of any rights, supplement or amend any provision of the rights
agreement, including the date on which the expiration date or distribution date
shall occur, the definition of acquiring person, the time during which the
rights may be redeemed or the terms of the preferred shares, except that no
supplement or amendment shall be made which reduces the redemption price other
than under certain adjustments therein.

Certain Effects of the Rights Plan

The rights plan is designed to protect our stockholders in the event of
unsolicited offers to acquire us and other coercive takeover tactics which, in
the opinion of our board of directors, could impair its ability to represent
stockholder interests. The provisions of the rights plan may render an
unsolicited takeover of us more difficult or less likely to occur or might
prevent such a takeover, even though such takeover may offer our stockholders
the opportunity to sell their stock at a price above the prevailing market rate
and may be favored by a majority of our stockholders.

Section 203 of the Delaware General Corporation Law

Section 203 of the Delaware General Corporation Law prohibits certain
transactions between a Delaware corporation and an "interested stockholder",
which is defined as a person who, together with any affiliates and/or associates
of such person, beneficially owns, directly or indirectly, 15% or more of the
outstanding
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voting shares of a Delaware corporation. This provision prohibits certain
business combinations between an interested stockholder and a corporation for a
period of three years after the date the interested stockholder acquired its
stock, unless:

(1) the business combination is approved by the corporation's board of
directors prior to the date the interested stockholder acquired shares;

(2) the interested stockholder acquired at least 85% of the voting stock of
the corporation in the transaction in which it became an interested
stockholder; or

(3) the business combination is approved by a majority of the board of
directors and by the affirmative vote of two-thirds of the outstanding voting
stock owned by disinterested stockholders at an annual or special meeting.

A business combination is defined broadly to include mergers, consolidations,
sales or other dispositions of assets having an aggregate value of 10% or more
of the consolidated assets of the corporation, and certain transactions that
would increase the interested stockholder's proportionate share ownership in the
corporation. A Delaware corporation, under a provision in its certificate of
incorporation or by-laws, may elect not to be governed by Section 203 of the
Delaware General Corporation Law. We are subject to the restrictions imposed by
Section 203.

Under certain circumstances, Section 203 makes it more difficult for a person
who could be an "interested stockholder" to effect various business combinations
with a corporation for a three-year period. It is anticipated that the
provisions of Section 203 of the Delaware General Corporation Law may encourage
companies interested in acquiring us to negotiate in advance with the board of
directors, since the stockholder approval requirement would be avoided if a
majority of the directors then in office approves, prior to the date on which a
stockholder becomes an interested stockholder, either the business combination
or the transaction which results in the stockholder becoming an interested
stockholder.

Limitations of Directors' Liability

Our certificate of incorporation provides that none of our directors will be
personally liable to us or our stockholders for monetary damages for breach of
fiduciary duty as a director except for liability:

(1) for any breach of the director's duty of loyalty to us or our
stockholders,

(2) for acts of omissions not in good faith or which involve intentional
misconduct or a knowing violation of law,

(3) under Section 174 of the Delaware General Corporation Law, or

(4) for any transaction from which the director derived an improper
personal benefit.

The effect of these provisions will be to eliminate our rights and the rights
of our stockholders (through stockholders' derivatives suits on behalf of us) to
recover monetary damages against a director for breach of fiduciary duty as a
director (including breaches resulting from grossly negligent behavior), except
in the situations described above. These provisions will not limit the liability
of directors under federal securities laws and will not affect the availability
of equitable remedies such as an injunction or rescission based upon a
director's breach of his duty of care.

Transfer Agent

The Transfer Agent and Registrar for the common stock is ChaseMellon
Shareholder Services, L.L.C.
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SELLING STOCKHOLDER

The selling stockholder is France Telecom and its affiliates. As of May 18,
2000, FT owns 25,212,396 shares of our common stock, including 11,340,000 shares
of Class A Common Stock. FT also owns 17,443,500 shares of capital stock of
CCUK, exchangeable into the equivalent number of shares of CCIC Class A Common
Stock (which is convertible into 17,443,500 shares of Common Stock). The
prospectus supplement for any offering of the common stock by the selling
stockholder will include the following information:

--the number of shares then held by the selling stockholder;

--the percentage of the common stock then held by the selling stockholder;
and

--the number of shares of the common stock offered by the selling
stockholder.
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PLAN OF DISTRIBUTION

The distribution of the securities may be effected from time to time in one
or more transactions at a fixed price or prices (which may be changed from time
to time), at market prices prevailing at the time of sale, at prices related to
such prevailing market prices or at negotiated prices. Each prospectus
supplement will describe the method of distribution of the securities offered
therein.

Our company and the selling stockholder may sell securities directly, through
agents designated from time to time, through underwriting syndicates led by one
or more managing underwriters or through one or more underwriters acting alone.
The selling stockholder may also distribute securities through one or more
special purpose trusts, which will enter into forward purchase arrangements with
the selling stockholder and distribute their own securities. Each prospectus
supplement will describe the terms of the securities to which such prospectus
supplement relates and the number of shares of common stock to be sold by the
selling stockholder, the name or names of any underwriters or agents with whom
we or the selling stockholder, or both, have entered into arrangements with
respect to the sale of such securities, the public offering or purchase price of
such securities and the net proceeds we or the selling stockholder will receive
from such sale. In addition, each prospectus supplement will describe any
underwriting discounts and other items constituting underwriters' compensation,
any discounts and commissions allowed or paid to dealers, if any, any
commissions allowed or paid to agents, and the securities exchange or exchanges,
if any, on which such securities will be listed. Dealer trading may take place
in certain of the securities, including securities not listed on any securities
exchange.

If so indicated in the applicable prospectus supplement, we or the selling
stockholder, or both, will authorize underwriters or agents to solicit offers by
certain institutions to purchase securities from us or the selling stockholder
or both, pursuant to delayed delivery contracts providing for payment and
delivery at a future date. Institutions with which such contracts may be made
include, among others:

--commercial and savings banks;
--insurance companies;

--pension funds;

--investment companies;

--educational and charitable institutions.

In all cases, such institutions must be approved by us or the selling
stockholder, or both. Unless otherwise set forth in the applicable prospectus
supplement, the obligations of any purchaser under any such contract will not be
subject to any conditions except that (i) the purchase of the securities will
not at the time of delivery be prohibited under the laws of the jurisdiction to
which such purchaser is subject and (ii) if the securities are also being sold
to underwriters acting as principals for their own account, the underwriters
will have purchased such securities not sold for delayed delivery. The
underwriters and such other persons will not have any responsibility in respect
of the validity or performance of such contracts.

The selling stockholder, or any underwriter or agent participating in the
distribution of the securities may be deemed to be an underwriter, as that term
is defined in the Securities Act, of the securities so offered and sold and any
discounts or commissions received by them, and any profit realized by them on
the same or resale of the securities may be deemed to be underwriting discounts
and commissions under the Securities Act.

Certain of any such underwriters and agents, including their associates, may
be customers of, engage in transactions with and perform services for us and our
subsidiaries in the ordinary course of business. One or more of our affiliates
may from time to time act as an agent or underwriter in connection with the sale
of the securities to the extent permitted by applicable law. The participation
of any such affiliate in the offer and sale of the securities will comply with
Rule 2720 of the Conduct Rules of the National Association of Securities
Dealers, Inc. regarding the offer and sale of securities of an affiliate.
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Except as indicated in the applicable prospectus supplement, the securities
are not expected to be listed on a securities exchange, except for the common
stock, which is listed on The Nasdag Stock Market's National Market, and any
underwriters or dealers will not be obligated to make a market in securities. We
cannot predict the activity or liquidity of any trading in the securities.

VALIDITY OF SECURITIES

The validity of the securities offered hereby will be passed upon for us by
Cravath, Swaine & Moore, New York, New York and for the underwriters or agents,
if any, by Latham & Watkins, New York, New York.

EXPERTS

Our consolidated financial statements at December 31, 1998 and 1999, and for
each of the three years in the period ended December 31, 1999 have been
incorporated by reference in this prospectus in reliance upon the report of KPMG
LLP, independent certified public accountants, and upon the authority of said
firm as experts in accounting and auditing.
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Ladies and Gentlemen:

The stockholder of Crown Castle International Corp., a Delaware
corporation (the "Company"), named in Schedule II hereto (the "Selling
Stockholder") proposes, subject to the terms and conditions stated herein, to
sell to the Underwriters named in Schedule I hereto (the "Underwriters") an
aggregate of 24,942,360 shares (the "Shares") of the Company's Common Stock, par
value $.01 per share ("Stock"). This is to confirm the agreement concerning the
purchase by the Underwriters of the Shares from the Selling Stockholder.

1. (a) The Company represents and warrants to, and agrees with, each of
the Underwriters that:

(1) A registration statement on Form S-3 (File No. 333-37354)
(as amended by each pre-effective amendment thereto, the "Initial
Registration Statement") in respect of the Shares has been filed with
the Securities and Exchange Commission (the "Commission"); the Initial
Registration Statement and any post-effective amendment thereto, each
in the form heretofore delivered to you, and, excluding exhibits
thereto but including all documents incorporated by reference in the
prospectus contained therein, to you for each of the other
Underwriters, have been declared effective by the Commission in such
form; other than a registration statement, if any, increasing the size
of the offering (a "Rule 462(b) Registration Statement"), filed
pursuant to Rule 462(b) under the Securities Act of 1933, as amended
(the "Act"), which became effective upon filing, no other document with
respect to the Initial Registration Statement or document incorporated
by reference therein has heretofore been filed with the Commission; and
no stop order suspending the effectiveness of the Initial Registration
Statement, any post-effective amendment thereto or the Rule 462(b)
Registration Statement, if any, has been issued and no proceeding for
that purpose has been initiated or threatened by the Commission; the
various parts of the Initial Registration Statement and the Rule 462(b)
Registration Statement, if any, including all exhibits thereto and
including (i) the information contained in the form of prospectus
supplement filed with the Commission pursuant to Rule 424(b) under the
Act in accordance with Section 5(a) hereof (the "Prospectus
Supplement")



and (ii) the documents incorporated by reference in the prospectus
contained in the Initial Registration Statement at the time such part
of the Initial Registration Statement became effective, each as amended
at the time such part of the Initial Registration Statement became
effective or such part of the Rule 462(b) Registration Statement, if
any, became or hereafter becomes effective, are hereinafter
collectively called the "Registration Statement"; such prospectus, as
supplemented by the Prospectus Supplement, in the form first filed
pursuant to Rule 424(b) under the Act, is hereinafter called the
"Prospectus"; any reference herein to the Prospectus shall be deemed to
refer to and include the documents incorporated by reference therein
pursuant to Item 12 of Form S-3 under the Act, as of the date of the
Prospectus Supplement, under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), and incorporated by reference in the
Prospectus; any reference to any amendment or supplement to the
Prospectus shall be deemed to refer to and include any documents filed
after the date of the Prospectus, as the case may be under the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), and
incorporated by reference in the Prospectus; and any reference to any
amendment to the Registration Statement shall be deemed to refer to and
include any annual report of the Company filed pursuant to Section
13(a) or 15(d) of the Exchange Act after the effective date of the
Initial Registration Statement that is incorporated by reference in the
Registration Statement;

(ii) No order preventing or suspending the use of the
Prospectus has been issued by the Commission, and the Prospectus, at
any time of filing thereof, conformed in all material respects to the
requirements of the Act and the rules and regulations of the Commission
thereunder, and did not contain an untrue statement of a material fact
or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided,
however, that this representation and warranty shall not apply to any
statements or omissions made in reliance upon and in conformity with
information furnished in writing to the Company by an Underwriter
through Salomon Smith Barney Inc. ("SSB") expressly for use therein or
by a stockholder of the Company expressly for use in the preparation of
the answers therein to Item 7 of Form S-3;

(iii) The documents incorporated by reference in the
Prospectus, when they became effective or were filed with the
Commission, as the case may be, conformed in all material respects to
the requirements of the Act or the Exchange Act, as applicable, and the
rules and regulations of the Commission thereunder, and none of such
documents contained an untrue statement of a material fact or omitted
to state a material fact required to be stated therein or necessary to
make the statements therein not misleading; and any further documents
so filed and incorporated by reference in the Prospectus or any further
amendment or supplement thereto, when such documents become effective
or are filed with the Commission, as the case may be, will conform in
all material respects to the requirements of the Act or the Exchange
Act, as applicable, and the rules and regulations of the Commission
thereunder and will not contain any untrue statement of a material fact
or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading; provided,
however, that this representation and warranty shall not apply to any
statements or omissions made in reliance upon and in conformity with
information furnished in writing to the Company by an Underwriter
through SSB expressly for use therein, or by the Selling Stockholder
expressly for use therein;

(iv) The Registration Statement conforms, and the Prospectus
and any further amendments or supplements to the Registration Statement
or the Prospectus will conform, in all material respects to the
requirements of the Act and the rules and regulations of the Commission
thereunder and do not and will not, as of the applicable effective date
as to the



Registration Statement and any amendment thereto and as of the
applicable filing date as to the Prospectus and any amendment or
supplement thereto, contain an untrue statement of a material fact or
omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading; provided,
however, that this representation and warranty shall not apply to any
statements or omissions made in reliance upon and in conformity with
information furnished in writing to the Company by an Underwriter
through SSB expressly for use therein or by a stockholder of the
Company expressly for use in the preparation of the answers therein to
Item 7 of Form S-3;

(v) Neither the Company nor any of its subsidiaries has
sustained since the date of the latest audited financial statements
included or incorporated by reference in the Prospectus any material
loss or interference with its business from fire, explosion, flood or
other calamity, whether or not covered by insurance, or from any labor
dispute or court or governmental action, order or decree, otherwise
than as set forth or contemplated in the Prospectus; and, since the
respective dates as of which information is given in the Registration
Statement and the Prospectus, there has not been any change in the
capital stock or long-term debt of the Company or any of its
subsidiaries or any material adverse change, or any development
involving a prospective material adverse change, except such as are
described in the Prospectus or such as would not be reasonably
expected, in the aggregate, to result in a material adverse effect on
the condition (financial or other), business, prospects, properties or
results of operations of the Company and its "significant subsidiaries"
as defined in Rule 405 of the rules and regulations of the Commission
promulgated under the Act, taken as a whole ("Material Adverse
Effect");

(vi) The Company and its subsidiaries have good and marketable
title to all real property and good and marketable title to all
personal property owned by them, in each case free and clear of all
liens, encumbrances and defects except such as are described in the
Prospectus; and any real property and buildings held under lease by the
Company and its subsidiaries are held by them under valid, subsisting
and enforceable leases with such exceptions as would not be reasonably
expected, in the aggregate, to result in a Material Adverse Effect;

(vii) The Company is a corporation duly incorporated and
validly existing and in good standing under the laws of the State of
Delaware with all requisite corporate power and authority to own, lease
and operate its properties and to conduct its business as described in
the Prospectus, and is duly registered and qualified to conduct its
business and is in good standing in each jurisdiction or place where
the nature of its properties or the conduct of its business requires
such registration or qualification, except where the failure so to
register or qualify or to be in good standing would not have a Material
Adverse Effect; and each subsidiary of the Company has been duly
incorporated and is validly existing as a corporation (or in the case
of each of Crown Atlantic Holding Company LLC, ("Crown Atlantic
Holdings"), Crown Castle Atlantic LLC ("Crown Atlantic LLC"), Crown
Atlantic Company LLC ("Crown Atlantic"), Crown Atlantic Company II LLC,
Crown Castle GT Holding Company LLC, Crown Castle GT Holding Sub LLC,
Crown Castle GT Company LLC, as a limited liability company) in good
standing under the laws of its jurisdiction of incorporation;

(viii) None of the subsidiaries of the Company (other than
Crown Castle Operating Company, Crown Communication Inc. ("CCI"), Crown
Castle PT Inc., Crown Castle South Inc., Crown Castle GT Corp., Crown
Castle GT Holding Company LLC, Crown Castle GT Holding Sub LLC, Crown
Castle GT Company LLC, Crown Castle UK Holding Corp., Crown Castle UK
Holdings Limited f/k/a Castle Transmission Services (Holdings) Ltd.
(llCTSHll ) ,



Crown Castle UK Limited f/k/a Castle Transmission International Ltd.
("CTI"), Crown Castle Investment Corp. ("CC Investment"), Crown Castle
Investment Corp. II ("CC Investment II"), CCA Investment Corp.
("CCAIC"), Crown Atlantic Holding Company LLC, Crown Castle Atlantic
LLC, Crown Atlantic Company LLC, Crown Atlantic Company II LLC, (each a
"Significant Subsidiary" and, collectively, the "Significant
Subsidiaries")) is a "significant subsidiary," as such term is defined
in Rule 405 of the rules and regulations under the Act;

(ix) The Company has an authorized capitalization as set forth
in the Prospectus, and all of the issued shares of capital stock of the
Company have been duly and validly authorized and issued, are fully
paid and non-assessable and conform to the description of the Stock
contained in the Prospectus; and all of the issued shares of capital
stock of each subsidiary of the Company have been duly and validly
authorized and issued, are fully paid and non-assessable and (except
for directors' qualifying shares and except as set forth in the
Prospectus) are owned directly or indirectly by the Company, free and
clear of all liens, encumbrances, equities or claims, except as set
forth in the Prospectus;

(x) The compliance by the Company with all of the provisions
of this Agreement and the consummation of the transactions herein
contemplated by the Company will not conflict with or result in a
breach or violation of any of the terms or provisions of, or (with the
giving of notice or the lapse of time or both) constitute a default
under, (A) any indenture, mortgage, deed of trust, loan agreement or
other agreement or instrument to which the Company or any of its
subsidiaries is a party or by which the Company or any of its
subsidiaries is bound or to which any of the property or assets of the
Company or any of its subsidiaries is subject, (B) the provisions of
the charter, by-laws or other constitutive documents of the Company or
any of its subsidiaries or (C) any statute or any order, rule or
regulation of any court or governmental agency or body having
jurisdiction over the Company or any of its subsidiaries or any of
their properties or assets except in the cases of clause (A) or (C),
such breaches, violations or defaults that in the aggregate would not
have a Material Adverse Effect; and no consent, approval,
authorization, order, registration or qualification of or with any such
court or governmental agency or body is required for the consummation
by the Company of the transactions contemplated by this Agreement,
except (A) the registration under the Act of the Shares and (B) such
consents, approvals, authorizations, registrations or qualifications as
(1) may be required under the Exchange Act and applicable state or
foreign securities laws in connection with the purchase and
distribution of the Shares by the Underwriters, (2) as may have already
been obtained or made and (3) the failure to obtain or make would not,
individually or in the aggregate, have a Material Adverse Effect;

(xi) Neither the Company nor any of its subsidiaries (A) is in
violation of its charter, by-laws or other constitutive documents, (B)
is in default in any material respect, and no event has occurred which,
with notice or lapse of time or both, would constitute such a default,
in the due performance or observance of any term, covenant or condition
contained in any material indenture, mortgage, deed of trust, loan
agreement or other agreement or instrument to which it is a party or by
which it is bound or to which any of its properties or assets is
subject or (C) is in violation in any material respect of any law,
ordinance, governmental rule, regulation or court decree to which it or
its property or assets may be subject or has failed to obtain any
material license, permit, certificate, franchise or other governmental
authorization or permit necessary to the ownership of its property or
to the conduct of its business, except for, in the cases of clause (B)
or (C), such defaults, violations or failures to obtain that in the
aggregate would not have a Material Adverse Effect;
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(xii) The statements set forth in the Prospectus under the
caption "Description of Capital Stock", insofar as they purport to
constitute a summary of the terms of the Stock, and under the caption
"Plan of Distribution", insofar as they purport to describe the
provisions of the laws and documents referred to therein, are accurate,
complete and fair;

(xiii) other than as set forth in the Prospectus, there are no
legal or governmental proceedings pending to which the Company or any
of its subsidiaries is a party or of which any property of the Company
or any of its subsidiaries is the subject which, if determined
adversely to the Company or any of its subsidiaries, would individually
or in the aggregate have a Material Adverse Effect; and, to the best of
the Company's knowledge, no such proceedings are threatened or
contemplated by governmental authorities or threatened by others;

(xiv) The Company is not and, after giving effect to the
offering and sale of the Shares, will not be an "investment company",
as such term is defined in the Investment Company Act of 1940, as
amended (the "Investment Company Act");

(xv) Neither the Company nor any of its affiliates does
business with the government of Cuba or with any person or affiliate
located in Cuba within the meaning of Section 517.075, Florida
Statutes;

(xvi) KPMG LLP, who have certified certain financial
statements of the Company and its subsidiaries are independent public
accountants as required by the Act and the rules and regulations of the
Commission thereunder;

(xvii) This Agreement has been duly authorized, executed and
delivered by the Company and, assuming due authorization, execution and
delivery by the Underwriters, constitutes the valid and binding
agreement of the Company, enforceable against the Company in accordance
with its terms (subject to applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent transfer and other similar laws
affecting creditors' rights generally from time to time in effect and
to general principles of equity, including, without limitation,
concepts of materiality, reasonableness, good faith and fair dealing,
regardless of whether in a proceeding in equity or at law);

(xviii) Except as described in the Prospectus, there are no
contracts, agreements or understandings between the Company or any of
its subsidiaries and any person granting such person the right to
require the Company or any of its subsidiaries to file a registration
statement under the Act with respect to any securities of the Company
and its subsidiaries owned or to be owned by such person or to require
the Company or any of its subsidiaries to include such securities in
the securities registered pursuant to the Registration Statement or in
any securities being registered pursuant to any other registration
statement filed by the Company or any of its subsidiaries under the
Act;

(xix) Except (a) as described in the Prospectus, (b) in
connection with dividends paid in lieu of cash in the form of Stock to
holders of preferred stock of the Company that is issued and
outstanding as of the date hereof and (c) in connection with issuances
of Stock required under joint venture, tower acquisition or similar
agreements of the Company existing as of the date hereof, the Company
has not sold or issued any shares of Stock during the six-month period
preceding the date of the Prospectus, including any sales pursuant to
Rule 144A under, or Regulation D or Regulation S of, the Act other than
shares issued pursuant to employee benefit
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plans or other employee compensation plans or pursuant to outstanding
options, rights or warrants;

(xx) The consolidated historical and pro forma financial
statements, together with the related notes thereto, filed as part of
the Registration Statement or included in the Prospectus or a document
incorporated by reference therein comply as to form in all material
respects with the applicable requirements of Regulation S-X under the
Act. Such historical financial statements fairly present the financial
position of the Company at the respective dates indicated and the
results of operations and cash flows for the respective periods
indicated, in each case in accordance with generally accepted
accounting principles ("GAAP") consistently applied throughout such
periods. Such pro forma financial statements have been prepared on a
basis consistent with such historical statements, except for the pro
forma adjustments specified therein, and give effect to assumptions
made on a reasonable basis and in good faith and present fairly the pro
forma position, results of operations and the other information
purported to be shown therein at the respective dates or for the
respective periods therein specified. The other financial and
statistical information and data filed as part of the Registration
Statement or included in the Prospectus, historical and pro forma, are,
in all material respects, fairly presented and prepared on a basis
consistent with such financial statements and the books and records of
the Company;

(xx1) The Company and each of the Significant Subsidiaries has
such permits, licenses, franchises, certificates of need and other
approvals or authorizations of any governmental or regulatory authority
("Permits"), including, without limitation, any permits required by the
Federal Communications Commission ("FCC"), the Federal Aviation
Administration ("FAA") or the Office of Telecommunications ("OFTEL"),
as are necessary under applicable law to own their respective
properties and to conduct their respective businesses in the manner
described in the Prospectus, except to the extent that the failure to
have such Permits would not have a Material Adverse Effect. The Company
and the Significant Subsidiaries have fulfilled and performed, in all
material respects, all their respective obligations with respect to the
Permits, and no event has occurred which allows, or after notice or
lapse of time would allow, revocation or termination thereof or results
in any other material impairment of the rights of the holder of any
such Permit, subject in each case to such qualification as may be set
forth in the Prospectus and except to the extent that any such
revocation or termination would not have a Material Adverse Effect.
Except as described in the Prospectus, none of the Permits contains any
restriction that has not previously been satisfied and that is
materially burdensome to the Company or any of the Significant
Subsidiaries;

(xxii) For each existing tower of the Company not yet
registered with the FCC where registration will be required, the FCC's
grant of an application for registration of such tower will not have a
significant environmental effect as defined under Section 1.1307(a) of
the FCC's rules;

(xxiii) The consummation of the transactions contemplated by
this Agreement shall not cause any third party to have any rights of
first refusal with respect to the acquisition of towers under any
agreement filed as an exhibit to, or incorporated by reference in, the
Registration Statement (the "Material Agreements") that has not already
been described in the Prospectus as to which the Company and any of the
Significant Subsidiaries or any of their property or assets may be
subject;



(xxiv) The Company and each of the Significant Subsidiaries
owns or possesses all patents, trademarks, trademark registration,
service marks, service mark registrations, trade names, copyrights,
licenses, inventions, trade secrets and rights described in the
Prospectus as being owned by any of them or necessary for the conduct
of their respective businesses, and neither the Company nor any of the
Significant Subsidiaries is aware of any claim to the contrary or any
challenge by any other person to the rights of the Company or any of
the Significant Subsidiaries with respect to such rights that, if
determined adversely to the Company or any such Significant Subsidiary,
would in the aggregate have a Material Adverse Effect;

(xxv) Neither the Company nor any of its subsidiaries is
involved in any strike, job action or labor dispute with any group of
employees, and, to the knowledge of the Company and the Subsidiaries,
no such action or dispute is threatened;

(xxvi) The Company and each of its subsidiaries are in
compliance in all material respects with all presently applicable
provisions of the Employee Retirement Income Security Act of 1974, as
amended, including the regulations and published interpretations
thereunder ("ERISA"); no "reportable event" (as defined in ERISA) has
occurred with respect to any "pension plan" (as defined in ERISA) for
which the Company would have any liability; the Company has not
incurred and does not expect to incur liability under (i) Title IV of
ERISA with respect to termination of, or withdrawal from, any "pension
plan" or (ii) Sections 412 or 4971 of the Internal Revenue Code of
1986, as amended, including the regulations and published
interpretations thereunder (the "Code"); and each "pension plan" for
which the Company would have any liability that is intended to be
qualified under Section 401(a) of the Code is so qualified in all
material respects and nothing has occurred, whether by action or by
failure to act, which would cause the loss of such qualification;

(xxvii) The Company and each of its subsidiaries have filed
all federal, state and local income and franchise tax returns required
to be filed through the date hereof and have paid all taxes due
thereon, and no tax deficiency has been determined adversely to the
Company or any of its subsidiaries nor does the Company or any of its
subsidiaries have any knowledge of any tax deficiency which, if
determined adversely to the Company or any of its subsidiaries, would
have a Material Adverse Effect;

(xxviii) Since the date as of which information is given in
the Prospectus through the date hereof, and except (a) as may otherwise
be disclosed in the Registration Statement and (b) dividends paid in
the form of Stock to holders of preferred stock of the Company, the
Company has not (i) issued or granted any securities, (ii) incurred any
liability or obligation, direct or contingent, or entered into any
transaction, in each case not in the ordinary course of business which
is material to the Company and its subsidiaries taken as a whole or
(iii) declared or paid any dividend on its capital stock (excluding
payment in lieu of fractional shares upon conversion of certain senior
preferred convertible stock of the Company);

(xxix) The Company (i) makes and keeps accurate books and
records and (ii) maintains a system of internal accounting controls
sufficient to provide reasonable assurance that (A) transactions are
executed in accordance with management's authorization, (B)
transactions are recorded as necessary to permit preparation of its
financial statements in conformity with GAAP and to maintain
accountability for assets, (C) access to its assets is permitted only
in accordance with management's general or specific authorization and
(D) the reported



accountability for its assets is compared with existing assets at
reasonable intervals and appropriate action is taken with respect to
any differences;

(xxx) Neither the Company nor any of its subsidiaries, nor any
director, officer, agent, employee or other person associated with or
acting on behalf of the Company or any of its subsidiaries, has used
any corporate funds for any unlawful contribution, gift, entertainment
or other unlawful expense relating to political activity; made any
direct or indirect unlawful payment to any foreign or domestic
government official or employee from corporate funds; violated or is in
violation of any provision of the Foreign Corrupt Practices Act of
1977; or made any bribe, rebate, payoff, influence payment, kickback or
other unlawful payment;

(xxx1i) There has been no storage, disposal, generation,
manufacture, refinement, transportation, handling or treatment of toxic
wastes, medical wastes, hazardous wastes or hazardous substances by the
Company or any of its subsidiaries (or, to the knowledge of the
Company, any of their predecessors in interest) at, upon or from any of
the property now or previously owned or leased by the Company or any of
its subsidiaries in violation of any applicable law, ordinance, rule,
regulation, order, judgment, decree or permit or which would require
remedial action under any applicable law, ordinance, rule, regulation,
order, judgment, decree or permit, except for any violation or remedial
action which would not have, or could not be reasonably likely to have,
singularly or in the aggregate, a Material Adverse Effect; there has
been no material spill, discharge, leak, emission, injection, escape,
dumping or release of any kind onto such property or into the
environment surrounding such property of any toxic wastes, medical
wastes, solid wastes, hazardous wastes or hazardous substances due to
or caused by the Company or any of its subsidiaries or with respect to
which the Company or any of its subsidiaries has knowledge, except for
any such spill, discharge, leak, emission, injection, escape, dumping
or release which would not have or would not be reasonably likely to
have, singularly or in the aggregate, a Material Adverse Effect; and
the terms "hazardous wastes," "toxic wastes," "hazardous substances"
and "medical wastes" shall have the meanings specified in any
applicable local, state, federal and foreign laws or regulations with
respect to environmental protection; and

(xxxii) The Company and each of the Significant Subsidiaries
carry, or are covered by, insurance in such amounts and covering such
risks as is adequate for the conduct of its businesses and the value of
its properties and as is customary for companies engaged in similar
businesses in similar industries.

(b) The Selling Stockholder represents and warrants to, and agrees
with, each of the Underwriters and the Company that:

(1) All consents, approvals, authorizations and orders
necessary for the execution and delivery by the Selling Stockholder of
this Agreement, and for the sale and delivery of the Shares to be sold
by the Selling Stockholder hereunder, have been obtained; and the
Selling Stockholder has full right, power and authority to enter into
this Agreement, and to sell, assign, transfer and deliver the Shares to
be sold by the Selling Stockholder hereunder;

(ii) The sale of the Shares to be sold by the Selling
Stockholder hereunder and the compliance by the Selling Stockholder
with all of the provisions of this Agreement and the consummation of
the transactions herein contemplated will not conflict with or result
in a breach or violation of any of the terms or provisions of, or
constitute a default under, any indenture, mortgage, deed of trust,
loan agreement or other agreement or instrument to which the
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Selling Stockholder is a party or by which the Selling Stockholder is
bound or to which any of the property or assets of the Selling
Stockholder is subject (except such as will not individually or in the
aggregate have a material adverse effect on the business operations or
financial condition of the Selling Stockholder), nor will such action
result in any violation of the provisions of the Certificate of
Incorporation or By-laws of the Selling Stockholder or any statute or
any order, rule or regulation of any court or governmental agency or
body having jurisdiction over the Selling Stockholder or the property
of the Selling Stockholder;

(iii) The Selling Stockholder has, and immediately prior to
the Time of Delivery (as defined in Section 4 hereof) the Selling
Stockholder will have, good and valid title to the Shares to be sold by
the Selling Stockholder hereunder, free and clear of all liens,
encumbrances, equities or claims; and, upon delivery of such Shares and
payment therefor pursuant hereto, good and valid title to such Shares,
free and clear of all liens, encumbrances, equities or claims, will
pass to the several Underwriters;

(iv) During the period beginning from the date hereof and
continuing to and including the date 365 days after the date of the
Prospectus Supplement, the Selling Stockholder will not offer, sell,
contract to sell or otherwise dispose of, except as provided hereunder
or pursuant to that certain Disposition Agreement, dated as of May 17,
2000, as amended as of June 5, 2000, by and among the Company, CTSH,
France Telecom S.A. and certain of its subsidiaries and the financial
institutions party thereto (the "Disposition Agreement") or any
transactions or agreements contemplated in the Disposition Agreement,
any securities of the Company that are substantially similar to the
Shares, including but not limited to any securities that are
convertible into or exchangeable for, or that represent the right to
receive, Stock or any such substantially similar securities (other than
pursuant to employee stock option plans existing on, or upon the
conversion or exchange of convertible or exchangeable securities
outstanding as of, the date of this Agreement), without the prior
written consent of the Underwriters;

(v) The Selling Stockholder has not taken and will not take,
directly or indirectly, any action which is designed to or which has
constituted or which might reasonably be expected to cause or result in
stabilization or manipulation of the price of any security of the
Company to facilitate the sale or resale of the Shares;

(vi) To the extent that any statements or omissions made in
the Registration Statement, the Prospectus or any amendment or
supplement thereto are made in reliance upon and in conformity with
written information furnished to the Company by the Selling Stockholder
expressly for use therein, the Registration Statement did, and the
Prospectus and any further amendments or supplements to the
Registration Statement and the Prospectus, when they become effective
or are filed with the Commission, as the case may be, will conform in
all material respects to the requirements of the Act and the rules and
regulations of the Commission thereunder and will not contain any
untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements
therein not misleading; and

(vii) In order to document the Underwriters' compliance with
the reporting and withholding provisions of the Tax Equity and Fiscal
Responsibility Act of 1982 with respect to the transactions herein
contemplated, the Selling Stockholder will deliver to you prior to or
at the Time of Delivery (as hereinafter defined) a properly completed
and executed United States Treasury Department Form W-8 (or other
applicable form or statement specified by Treasury Department
regulations in lieu thereof).
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2. Subject to the terms and conditions herein set forth, the Selling
Stockholder agrees to sell to each of the Underwriters, and each of the
Underwriters agrees, severally and not jointly, to purchase from the Selling
Stockholder, at a purchase price per share of $27.7875, the number of Shares to
be purchased by such Underwriter as set forth opposite the name of such
Underwriter in Schedule I hereto.

The Selling Stockholder shall not be obligated to deliver any of the
Shares to be delivered at the Time of Delivery except upon payment for all the
Shares to be purchased at the Time of Delivery as provided herein.

3. Upon the authorization by you of the release of the Shares, the
several Underwriters propose to offer the Shares for sale upon the terms and
conditions set forth in the Prospectus.

4, (a) The Shares to be purchased by each Underwriter hereunder,
in definitive form, and in such authorized denominations and registered in such
names as SSB may request upon at least forty-eight hours' prior notice to the
Selling Stockholder, shall be delivered by or on behalf of the Selling
Stockholder to SSB, for the account of such Underwriter, against payment by or
on behalf of such Underwriter of the purchase price therefor by wire transfer of
Federal (same-day) funds to the account specified by the Selling Stockholder, as
their interests may appear, to SSB, at least forty-eight hours in advance. The
Selling Stockholder will cause the certificates representing the Shares to be
made available for checking and packaging at least twenty-four hours prior to
the Time of Delivery (as defined below) with respect thereto at the office of
Salomon Smith Barney, 388 Greenwich St., New York, NY 10013 (the "Designated
Office"). The time and date of such delivery and payment shall be, with respect
to the Shares, 9:30 a.m., New York City time, on June 8, 2000, or such other
time and date as SSB and the Selling Stockholder may agree upon in writing. Such
time and date for delivery of the Shares is herein called the "Time of
Delivery".

(b) The documents to be delivered at the Time of Delivery by
or on behalf of the parties hereto pursuant to Section 7 hereof, including the
cross-receipt for the Shares and any additional documents requested by the
Underwriters pursuant to Section 7 hereof, will be delivered at the offices of
Latham & Watkins, 885 Third Avenue, New York, New York 10022 (the "Closing
Location"), and the Shares will be delivered at the Designated O0ffice, all at
the Time of Delivery. A meeting will be held at the Closing Location at 4:00
p.m., New York City time, on the New York Business Day next preceding the Time
of Delivery, at which meeting the final drafts of the documents to be delivered
pursuant to the preceding sentence will be available for review by the parties
hereto. For the purposes of this Section 4, "New York Business Day" shall mean
each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which
banking institutions in New York are generally authorized or obligated by law or
executive order to close.

5. The Company agrees with each of the Underwriters:

(a) To prepare the Prospectus Supplement in a form approved by
you and to file such Prospectus Supplement pursuant to Rule 424(b) under the Act
not later than the Commission's close of business on the second business day
following the execution and delivery of this Agreement, or, if applicable, such
earlier time as may be required by Rule 430A(a)(3) under the Act; to make no
further amendment or any supplement to the Registration Statement or Prospectus
prior to the Time of Delivery which shall be disapproved by you promptly after
reasonable notice thereof; to file promptly all reports and any definitive proxy
or information statements required to be filed by the Company with the
Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act
subsequent to the date of the Prospectus and for so long as the delivery of a
prospectus is required in connection with the offering or sale of the Shares; to
advise you, promptly after it receives notice thereof, of the time when any
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amendment to the Registration Statement has been filed or becomes effective or
any supplement to the Prospectus or any amended Prospectus has been filed and to
furnish you copies thereof; to advise you, promptly after it receives notice
thereof, of the issuance by the Commission of any stop order or of any order
preventing or suspending the use of any prospectus, of the suspension of the
gqualification of the Shares for offering or sale in any jurisdiction, of the
initiation or threatening of any proceeding for any such purpose, or of any
request by the Commission for the amending or supplementing of the Registration
Statement or Prospectus or for additional information; and, in the event of the
issuance of any stop order or of any order preventing or suspending the use of
any prospectus or suspending any such qualification, promptly to use its best
efforts to obtain the withdrawal of such order;

(b) Promptly from time to time to take such action as you may
reasonably request to qualify the Shares for offering and sale under the
securities laws of such jurisdictions as you may request and to comply with such
laws so as to permit the continuance of sales and dealings therein in such
jurisdictions for as long as may be necessary to complete the distribution of
the Shares, provided that in connection therewith the Company shall not be
required to qualify as a foreign corporation or to file a general consent to
service of process in any jurisdiction;

(c) Prior to Noon, New York City time, on the New York
Business Day next succeeding the date of this Agreement and from time to time,
to furnish the Underwriters with copies of the Prospectus in New York City in
such quantities as you may reasonably request, and, if the delivery of a
prospectus is required at any time prior to the expiration of nine months after
the time of issue of the Prospectus in connection with the offering or sale of
the Shares and if at such time any events shall have occurred as a result of
which the Prospectus as then amended or supplemented would include an untrue
statement of a material fact or omit to state any material fact necessary in
order to make the statements therein, in the light of the circumstances under
which they were made when such Prospectus is delivered, not misleading, or, if
for any other reason it shall be necessary during such period to amend or
supplement the Prospectus or to file under the Exchange Act any document
incorporated by reference in the Prospectus in order to comply with the Act, to
notify you and upon your request to file such document and to prepare and
furnish without charge to each Underwriter and to any dealer in securities as
many copies as you may from time to time reasonably request of an amended
Prospectus or a supplement to the Prospectus which will correct such statement
or omission or effect such compliance, and in case any Underwriter is required
to deliver a prospectus in connection with sales of any of the Shares at any
time nine months or more after the time of issue of the Prospectus, upon your
request but at the expense of such Underwriter, to prepare and deliver to such
Underwriter as many copies as you may request of an amended or supplemented
Prospectus complying with Section 10(a)(3) of the Act;

(d) To make generally available to its securityholders as soon
as practicable, but in any event not later than eighteen months after the
effective date of the Registration Statement (as defined in Rule 158(c) under
the Act), an earnings statement of the Company and its subsidiaries (which need
not be audited) complying with Section 11(a) of the Act and the rules and
regulations of the Commission thereunder (including, at the option of the
Company, Rule 158);

(e) During the period beginning from the date hereof and
continuing to and including the date 90 days after the date of the Prospectus,
not to offer, sell, contract to sell or otherwise dispose of, except as provided
hereunder, any securities of the Company that are substantially similar to the
Shares, including but not limited to any securities that are convertible into or
exchangeable for, or that represent the right to receive, Stock or any such
substantially similar securities (other than (i) pursuant to employee stock
option plans existing on the date of this Agreement, (ii) upon the conversion or
exchange of convertible or exchangeable securities outstanding as of the date of
this Agreement (iii) in connection with dividends paid in lieu of cash in the
form of Common Stock to holders of preferred stock
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of the Company that is issued and outstanding as of the date of this Agreement,
(iv) in connection with issuances of Common Stock required under joint venture,
tower acquisition or similar agreements of the Company existing as the date of
this Agreement or (v) in connection with acquisition transactions to transferees
that agree to be bound by the transfer restrictions set forth herein for the
remainder of such 90-day period), without the prior written consent of SSB or
Goldman, Sachs & Co.;

(f) To cause each of the persons listed on Schedule III hereto
to enter into a lock-up agreement with you, in form and substance satisfactory
to you, providing that, during the period beginning from the date hereof and
continuing to and including the date 90 days after the date of the Prospectus,
such person will not offer, sell, contract to sell or otherwise dispose of,
except as provided hereunder, any securities of the Company that are
substantially similar to the Shares, including but not limited to any securities
that are convertible into or exchangeable for, or that represent the right to
receive, Stock or any such substantially similar securities (other than pursuant
to employee stock option plans existing on, or upon the conversion or exchange
of convertible or exchangeable securities outstanding as of, the date of this
Agreement), without the prior written consent of SSB or Goldman, Sachs & Co.;

(g) During a period of three years from the effective date of
the Registration Statement, to furnish to you copies of all reports or other
communications (financial or other) furnished to stockholders, and to deliver to
you as soon as they are available, copies of any reports and financial
statements furnished to or filed with the Commission or any national securities
exchange on which any class of securities of the Company is listed; and

(h) If the Company elects to rely upon Rule 462(b), the
Company shall file a Rule 462(b) Registration Statement with the Commission in
compliance with Rule 462(b) by 10:00 P.M., Washington, D.C. time, on the date of
this Agreement, and the Company shall at the time of filing either pay to the
Commission the filing fee for the Rule 462(b) Registration Statement or give
irrevocable instructions for the payment of such fee pursuant to Rule 111(b)
under the Act.

6. The Company and the Selling Stockholder covenant and agree with the
several Underwriters that (a) the Selling Stockholder will pay or cause to be
paid the following: (i) the fees, disbursements and expenses of the Company's
counsel and accountants in connection with the registration of the Shares under
the Act and all other expenses in connection with the preparation, printing and
filing of the Registration Statement and the Prospectus and amendments and
supplements thereto and the mailing and delivering of copies thereof to the
Underwriters and dealers; (ii) the cost of printing or producing any Agreement
among Underwriters, this Agreement, the Blue Sky Memorandum, closing documents
(including any compilations thereof) and any other documents in connection with
the offering, purchase, sale and delivery of the Shares; (iii) all expenses in
connection with the qualification of the Shares for offering and sale under
state securities laws as provided in Section 5(b) hereof, including the fees and
disbursements of counsel for the Underwriters (not in excess, in the aggregate,
of $7,500) in connection with such qualification and in connection with the Blue
Sky surveys; (iv) all fees and expenses in connection with listing the Shares on
the NASDAQ; (v) the cost of preparing stock certificates; (vi) the cost and
charges of any transfer agent or registrar; and (vii) all other costs and
expenses incident to the performance of its obligations hereunder which are not
otherwise specifically provided for in this Section, (b) the Company will pay or
cause to be paid (i) the filing fees incident to securing any required review by
the National Association of Securities Dealers, Inc. of the terms of the sale of
the Shares and (ii) the filing fees of the Commission in respect of the
Registration Statement and (c) the Selling Stockholder will pay or cause to be
paid all costs and expenses incident to the performance of the Selling
Stockholder's obligations hereunder which are not otherwise specifically
provided for in this Section, including (i) any fees and expenses of counsel for
the Selling Stockholder
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and (ii) all expenses and taxes incident to the sale and delivery of the Shares
to be sold by the Selling Stockholder to the Underwriters hereunder. In
connection with clause c(ii) of the preceding sentence, SSB agrees to pay New
York State stock transfer tax, and the Selling Stockholder agrees to reimburse
SSB for associated carrying costs if such tax payment is not rebated on the date
of payment and for any portion of such tax payment not rebated. It is
understood, however, that the Company shall bear, and the Selling Stockholder
shall not be required to pay or to reimburse the Company for, the cost of any
other matters not directly relating to the sale and purchase of the Shares
pursuant to this Agreement, and that except as provided in this Section, and
Sections 8 and 11 hereof, the Underwriters will pay all of their own costs and
expenses, including the fees of their counsel, stock transfer taxes on resale of
any of the Shares by them, and any advertising expenses connected with any
offers they may make.

7. The respective obligations of the Underwriters hereunder, as to the
Shares to be delivered at the Time of Delivery, shall be subject, in their
discretion, to the condition that all representations and warranties of the
Company and of the Selling Stockholder herein are, at and as of the Time of
Delivery, true and correct, the condition that the Company and the Selling
Stockholder shall have performed all of their respective obligations hereunder
theretofore to be performed and the following additional conditions:

(a) The Prospectus Supplement shall have been filed with the
Commission pursuant to Rule 424(b) within the applicable time period prescribed
for such filing by the rules and regulations under the Act and in accordance
with Section 5(a) hereof; if the Company has elected to rely upon Rule 462(b),
the Rule 462(b) Registration Statement shall have become effective by 10:00
P.M., Washington, D.C. time, on the date of this Agreement; no stop order
suspending the effectiveness of the Registration Statement or any part thereof
shall have been issued and no proceeding for that purpose shall have been
initiated or threatened by the Commission; and all requests for additional
information on the part of the Commission shall have been complied with to the
reasonable satisfaction of the Representatives, as the case may be;

(b) Latham & Watkins, counsel for the Underwriters, shall have
furnished to you such written opinion or opinions, dated the Time of Delivery,
with respect to the matters covered in paragraphs (i), (ii), (vi), (vii) and
(viii) and the paragraph immediately following clause (x) of subsection (c)
below as well as such other related matters as you may reasonably request, and
such counsel shall have received such papers and information as they may
reasonably request to enable them to pass upon such matters;

(c) Cravath, Swaine & Moore, counsel for the Company, shall
have furnished to you their written opinion, dated the Time of Delivery, in form
and substance satisfactory to you, to the effect that:

(1) The Company is a corporation validly existing and
in good standing under the laws of the state of its incorporation
(which opinion may be based solely on a certificate of the Secretary of
State of such state), and has all requisite corporate power and
authority to own, lease and operate its properties and to conduct its
business as described in the Prospectus. The Company is duly registered
and qualified to conduct its business and is in good standing (which
opinion may be based solely on a certificate of the Secretary of State
of such state), in each jurisdiction or place where, based on a
certificate of an officer of the Company, the nature of its properties
or the conduct of its business requires such registration or
qualification, except where the failure so to register or qualify or to
be in good standing would not have a Material Adverse Effect;
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(ii) The Company has an authorized capitalization as
set forth in the Prospectus; and the Shares conform to the description
of the Stock contained in the Prospectus;

(1iii) Except as described in the Prospectus, there
are no preemptive or other rights to subscribe for or to purchase, nor
any restriction upon the voting or transfer of, any shares of the Stock
pursuant to the Company's charter or by-laws or any agreement or other
instrument known to such counsel;

(iv) To the knowledge of such counsel, there are no
agreements, contracts, indentures, leases or other instruments to which
the Company or any of the Significant Subsidiaries is a party or to
which any of their respective properties or assets is subject that are
required to be described in, or filed as exhibits to, the Registration
Statement and the Prospectus that have not been so described or filed;

(v) The Registration Statement was declared effective
under the Act as of the date and time specified in such opinion, the
Prospectus Supplement was filed with the Commission pursuant to the
subparagraph of Rule 424(b) of the Rules and Regulations specified in
such opinion on the date specified therein and no stop order suspending
the effectiveness of the Registration Statement has been issued and, to
the knowledge of such counsel, no proceeding for that purpose is
pending or threatened by the Commission;

(vi) The Registration Statement and the Prospectus
and any further amendments and supplements thereto made by the Company
prior to the Time of Delivery (other than any documents incorporated by
reference and the financial statements and related schedules therein,
as to which such counsel need express no opinion) comply as to form in
all material respects with the requirements of the Act and the rules
and regulations thereunder;

(vii) The statements contained (A) in the Prospectus
under the captions "Description of Capital Stock" and "Plan of
Distribution" and (B) in the Registration Statement in Item 15, in each
case insofar as they are descriptions of contracts, agreements or other
legal documents, or refer to statements of law or legal conclusions,
are accurate in all material respects and present fairly the
information purported to be described therein;

(viii) This Agreement has been duly and validly
authorized, executed and delivered by the Company;

(ix) None of the execution, delivery or performance
by the Company of this Agreement or compliance by the Company with the
provisions hereof or the consummation of the transactions herein
contemplated by the Company (i) requires any consent, approval,
authorization or other order of, or registration or filing with, any
court, regulatory body, administrative agency or other governmental
body, agency or official, or conflicts or will conflict with or
constitutes or will constitute a breach of, or a default under, the
certificate of incorporation or by-laws or other organizational
documents of the Company or (ii) conflicts or will conflict with or
constitutes or will constitute a breach of, or a default under, any
Material Agreement or violates or will violate any law, rule or
regulation of the United States, or the State of New York or the
General Corporation Law of the State of Delaware, or, to such counsel's
knowledge, any order or decree of any court or government agency or
instrumentality or will result in the creation or imposition of any
Lien upon any property or assets of the Company pursuant to the terms
of any agreement or instrument to which it is a party or by which it
may be bound or under any to which any of its property or assets is
subject, except in each case such
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breaches, conflicts or defaults that, individually or in the aggregate,
would not have a Material Adverse Effect. For purposes of the foregoing
opinion, such counsel may assume that any agreements referred to in
clause (ii) above that are governed by laws other than the laws of the
State of New York, are governed by and would be interpreted in
accordance with the laws of the State of New York; and

(x) The Company is not, and after giving effect to
the offering and sale of the Shares will not be, an "investment
company" within the meaning of the Investment Company Act of 1940, as
amended.

In addition, such counsel shall also state that such counsel has
participated in conferences with officers of the Company and with the
independent public accountants for the Company, concerning the preparation of
the Registration Statement and the Prospectus, and, although such counsel has
made certain inquiries and investigations in connection with the preparation of
the Registration Statement and the Prospectus, it is not passing upon and does
not assume any responsibility for the accuracy or completeness of the statements
contained in the Registration Statement and the Prospectus, and has not made any
independent check or verification thereof, except insofar as such statements
relate to such counsel and to clause (vii) above, and on the basis of the
foregoing such counsel's work in connection with this matter did not disclose
any information that gave such counsel reason to believe that the Registration
Statement and the Prospectus, as of its date or as of the closing date, included
or includes an untrue statement of a material fact or omitted or omits to state
a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading (it being understood
that such counsel need express no belief or opinion with respect to the
financial statements and other financial data included therein);

The opinion of such counsel may be limited to the laws of the State of
New York, the General Corporation Law of the State of Delaware and the Federal
laws of the United States;

(d) E. Blake Hawk, general counsel to the Company, shall have
furnished to you his written opinion, dated the Time of Delivery, in form and
substance reasonably satisfactory to you to the effect that:

(1) The Company is a corporation validly existing and
in good standing under the laws of the state of its incorporation
(which opinion may be based solely on a certificate of the Secretary of
State of such state), and has all requisite corporate power and
authority to own, lease and operate its properties and to conduct its
business as described in the Prospectus. The Company is duly registered
and qualified to conduct its business and is in good standing (which
opinion may be based solely on a certificate of the Secretary of State
of such state), in each jurisdiction or place where, based on a
certificate of an officer of the Company, the nature of its properties
or the conduct of its business requires such registration or
qualification, except where the failure so to register or qualify or to
be in good standing would not have a Material Adverse Effect. Each
domestic Significant Subsidiary is a corporation, partnership or
limited liability company validly existing and in good standing under
the laws of the state of its incorporation or formation (which opinion
may be based solely on a certificate of the Secretary of State of such
state), and has all requisite corporate or other power and authority to
own, lease and operate its properties and to conduct its business as
described in the Prospectus. Each Significant Subsidiary is duly
registered and qualified to conduct its business and is in good
standing (which opinion may be based solely on a certificate of the
Secretary of State of such state), in each jurisdiction or place where,
based on a certificate of an officer of the Company, the nature of its
properties or the conduct of its business requires such registration or
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qualification, except where the failure so to register or qualify or to
be in good standing would not have a Material Adverse Effect;

(ii) All of the issued shares of capital stock of the
Company and each Subsidiary of the Company have been duly and validly
authorized and issued and are fully paid, non-assessable and (except
for directors' qualifying shares) are owned directly or indirectly by
the Company, free and clear of all liens, encumbrances, equities or
claims, except as set forth in the Registration Statement (including
the exhibits thereto);

(iii) To the knowledge of such counsel, there are no
legal or governmental proceedings pending or threatened against the
Company or any of its Subsidiaries (other than CTSH, CTI, Crown Castle
Australia Ltd. and CCAL Towers PTY Ltd.), or to which any of their
respective properties is subject, that are not disclosed in the
Prospectus and which are reasonably likely to have a Material Adverse
Effect or to materially affect the consummation of the transactions
contemplated by the Company by this Agreement;

(iv) To the knowledge of such counsel, except as
described in the Prospectus there are no contracts, agreements or
understandings between the Company or any of its Subsidiaries (other
than CTSH, CTI, Crown Castle Australia Ltd. and CCAL Towers PTY Ltd.)
and any person granting such person the right to require the Company or
any of such Subsidiaries to file a registration statement under the Act
with respect to any securities of the Company owned or to be owned by
such person or to require the Company or any of such Subsidiaries to
include such securities in the securities registered pursuant to the
Registration Statement or in any securities being registered pursuant
to any other registration statement filed by the Company or any of such
Subsidiaries under the Act;

(v) None of the execution, delivery or performance by
the Company of this Agreement or compliance by the Company with the
provisions hereof (i) requires any consent, approval, authorization or
other order of, or registration or filing with, any court, regulatory
body, administrative agency or other governmental body, agency or
official, or conflicts or will conflict with or constitutes or will
constitute a breach of, or a default under, the certificate of
incorporation or by-laws or other organizational documents of the
Company or (ii) conflicts or will conflict with or constitutes or will
constitute a breach of, or a default under, any Material Agreement or
violates or will violate any law, rule or regulation of the United
States, or the State of New York or the General Corporation Law of the
State of Delaware, or, to such counsel's knowledge, any order or decree
of any court or government agency or instrumentality or will result in
the creation or imposition of any Lien upon any property or assets of
the Company or any Significant Subsidiary pursuant to the terms of any
agreement or instrument to which any of them is a party or by which any
of them may be bound or under any to which any of their respective
property or assets is subject, except in each case such breaches,
conflicts or defaults that, individually or in the aggregate, would not
have a Material Adverse Effect; and

(vi) The documents incorporated by reference in the
Prospectus or any further amendment or supplement thereto made by the
Company prior to the Time of Delivery (other than the financial
statements and related schedules therein, as to which such counsel need
express no opinion) when they became effective or were filed with the
Commission, as the case may be, complied as to form in all material
respects with the requirements of the Act or the Exchange Act, as
applicable and the rules and regulations of the Commission thereunder;
and such counsel has no reason to believe that any of such documents,
when such documents became effective or were so filed, as the case may
be, contained, in the case of a registration statement
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which became effective under the Act, an untrue statement of a material
fact, or omitted to state a material fact required to be stated therein
or necessary to make the statements therein not misleading, or, in the
case of other documents which were filed under the Exchange Act with
the Commission, an untrue statement of a material fact or omitted to
state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made
when such documents were so filed, not misleading;

The opinion of such counsel may be limited to the laws of the State of
Texas, the General Corporation Law of the State of Delaware and the Federal laws
of the United States;

(e) Norton Rose, English counsel for CTSH and CTI, shall have
furnished to you their written opinion, dated the Time of Delivery, in form and
substance reasonably to you to the effect that:

(1) CTI (or its predecessor) was duly incorporated on
9 May 1996 under the Companies Act 1985 as a private limited company;
CTSH (or its predecessor) was duly incorporated on 27 August 1996 as a
private limited company; a certificate of good standing in respect of
each of the Companies issued by the Companies Registration Office on a
date within three business days of the date of this opinion is
attached;

(ii) by a Certificate of Incorporation on Change of
Name issued on 21 March 1997 CTI changed its name to "Castle
Transmission International Ltd."; by a Certificate of Incorporation on
Change of Name issued on 25 February 1997, CTSH changed its name to
"Castle Transmission Services (Holdings) Ltd."; and

(iii) CTI is empowered by its Memorandum of
Association to conduct its business as described in the Registration
Statement and the Prospectus;

(f) Allen & Overy, or other counsel satisfactory to the
Representatives, as counsel for the Selling Stockholder, shall have furnished to
you their written opinion with respect to the Selling Stockholder, dated the
Time of Delivery, in form and substance satisfactory to you, to the effect that:

(1) This Agreement has been duly executed and
delivered by or on behalf of the Selling Stockholder; and the sale of
the Shares to be sold by the Selling Stockholder hereunder and the
compliance by the Selling Stockholder with all of the provisions of
this Agreement and the consummation of the transactions herein
contemplated will not conflict with or result in a breach or violation
of any terms or provisions of, or constitute a default under, any
statute, indenture, mortgage, deed of trust, loan agreement or other
agreement or instrument known to such counsel to which the Selling
Stockholder is a party or by which the Selling Stockholder is bound or
to which any of the property or assets of the Selling Stockholder is
subject, nor will such action result in any violation of the provisions
of the Certificate of Incorporation or By-laws of the Selling
Stockholder or any order, rule or regulation known to such counsel of
any court or governmental agency or body having jurisdiction over the
Selling Stockholder or the property of the Selling Stockholder;

(ii) No consent, approval, authorization or order of
any court or governmental agency or body is required for the
consummation of the transactions contemplated by this Agreement in
connection with the Shares to be sold by the Selling Stockholder
hereunder, except such as have been obtained under the Act and such as
may be required under state securities or Blue Sky laws in connection
with the purchase and distribution of such Shares by the Underwriters;
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(1iii) Immediately prior to the Time of Delivery, the
Selling Stockholder had good and valid title to the Shares to be sold
at the Time of Delivery by the Selling Stockholder under this
Agreement, free and clear of all liens, encumbrances, equities and
claims, and full right, power and authority to sell, assign, transfer
and deliver the Shares to be sold by the Selling Stockholder hereunder;
and

(iv) Good and valid title to such Shares, free and
clear of all liens, encumbrances, equities and claims, has been
transferred to each of the several Underwriters who have purchased such
Shares in good faith and without notice of any such lien, encumbrance,
equity or claim or any other adverse claim within the meaning of the
Uniform Commercial Code.

In rendering the opinion in paragraph (iv), such counsel may rely upon
a certificate of the Selling Stockholder in respect of matters of fact as to
ownership of, and liens, encumbrances, equities or claims on, the Shares sold by
the Selling Stockholder, provided that such counsel shall state that they
believe that both you and they are justified in relying upon such certificate;

(g) On the date of the Prospectus at a time prior to the
execution of this Agreement, at 9:30 a.m., New York City time, on the effective
date of any post-effective amendment to the Registration Statement filed
subsequent to the date of this Agreement and also at the Time of Delivery, KPMG
Peat Marwick LLP shall have furnished to you a letter, dated the respective date
of delivery thereof, in form and substance satisfactory to you;

(h) (i) Neither the Company nor any of its subsidiaries shall
have sustained since the date of the latest audited financial statements
included in the Prospectus any loss or interference with its business from fire,
explosion, flood or other calamity, whether or not covered by insurance, or from
any labor dispute or court or governmental action, order or decree, otherwise
than as set forth or contemplated in the Prospectus, and (ii) since the
respective dates as of which information is given in the Prospectus there shall
not have been any change in the capital stock or long-term debt of the Company
or any of its subsidiaries or any change, or any development involving a
prospective change, in or affecting the general affairs, management, financial
position, stockholders' equity or results of operations of the Company and its
subsidiaries, otherwise than as set forth or contemplated in the Prospectus, the
effect of which, in any such case described in clause (i) or (ii), is in the
judgment of the Representatives so material and adverse as to make it
impracticable or inadvisable to proceed with the public offering or the delivery
of the Shares being delivered at the Time of Delivery on the terms and in the
manner contemplated in the Prospectus;

(1) On or after the date hereof (i) no downgrading shall have
occurred in the rating accorded the Company's debt securities or preferred stock
by any "nationally recognized statistical rating organization", as that term is
defined by the Commission for purposes of Rule 436(g)(2) under the Act, and (ii)
no such organization shall have publicly announced that it has under
surveillance or review, with possible negative implications, its rating of any
of the Company's debt securities or preferred stock;

(j) on or after the date hereof there shall not have occurred
any of the following: (i) a suspension or material limitation in trading in
securities generally on the New York Stock Exchange or on NASDAQ; (ii) a
suspension or material limitation in trading in the Company's securities on
NASDAQ; (iii) a general moratorium on commercial banking activities declared by
either Federal or New York State authorities; or (iv) the outbreak or escalation
of hostilities involving the United States or the declaration by the United
States of a national emergency or war, if the effect of any such event specified
in this clause (iv) in the judgment of the Representatives makes it
impracticable or inadvisable
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to proceed with the public offering or the delivery of the Shares being
delivered at the Time of Delivery on the terms and in the manner contemplated in
the Prospectus;

(k) The Company has obtained and delivered to the Underwriters
executed copies of an agreement from the persons identified on Schedule III
hereto to the effect set forth in Subsection 5(f) hereof in form and substance
satisfactory to you and none of the persons identified on Schedule III shall
have repudiated their lock-up agreement;

(1) The Company shall have complied with the provisions of
Section 5(c) hereof with respect to the furnishing of prospectuses on the New
York Business Day next succeeding the date of this Agreement;

(m) The Company and the Selling Stockholder shall have
furnished or caused to be furnished to the Representatives at the Time of
Delivery certificates of officers of the Company and of the Selling Stockholder
satisfactory to the Representatives as to (i) the accuracy of the
representations and warranties of the Company and the Selling Stockholder,
respectively, herein at and as of the Time of Delivery, (ii) the performance by
the Company and the Selling Stockholder of all of their respective obligations
hereunder to be performed at or prior to the Time of Delivery, (iii) the absence
of untrue statements of material facts or omissions of material facts required
to be stated or necessary to make statements not misleading in the Registration
Statement and Prospectus, (iv) the absence of events since the Effective Date
which should be set forth in a supplement or amendment to the Registration
Statement or the Prospectus and have not been so set forth, and (v) such other
matters as you may reasonably request; and the Company shall have furnished or
caused to be furnished certificates as to the matters set forth in subsections
(a) and (g) of this Section, and as to such other matters as the Representatives
may reasonably request; and

(n) The Company shall have furnished to the Representatives a
certificate, in form and substance reasonably acceptable to counsel to the
Representatives, dated the Time of Delivery, of its Chief Financial Officer with
respect to certain tower data of the Company set forth in the Prospectus.

8. (a) The Company shall indemnify and hold harmless the Selling
Stockholder and each Underwriter, their respective officers and employees and
each person, if any, who controls the Selling Stockholder or any Underwriter
within the meaning of the Act, from and against any loss, claim, damage or
liability, joint or several, or any action in respect thereof (including, but
not limited to, any loss, claim, damage, liability or action relating to
purchases and sales of Shares), to which the Selling Stockholder, that
Underwriter, officer, employee or controlling person may become subject, under
the Act or otherwise, insofar as such loss, claim, damage, liability or action
arises out of, or is based upon, (i) with respect to each Underwriter, their
respective officers, employees and controlling persons only, any breach of the
representations and warranties of the Company contained herein, (ii) any untrue
statement or alleged untrue statement of a material fact contained in the
Registration Statement or the Prospectus or in any amendment or supplement
thereto, or (iii) the omission or alleged omission to state in the Registration
Statement or the Prospectus, or in any amendment or supplement thereto, any
material fact required to be stated therein or necessary to make the statements
therein not misleading, and shall reimburse the Selling Stockholder, each
Underwriter and each such officer, employee or controlling person promptly upon
demand for any legal or other expenses reasonably incurred by the Selling
Stockholder, that Underwriter, officer, employee or controlling person in
connection with investigating or defending or preparing to defend against any
such loss, claim, damage, liability or action as such expenses are incurred;
provided, however, that the Company shall not be liable in any such case to the
extent that any such loss, claim, damage, liability or action arises out of, or
is based upon, any untrue statement or alleged untrue statement or omission or
alleged omission made in the Registration Statement
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or the Prospectus, or in any such amendment or supplement, in reliance upon and
in conformity with written information concerning the Selling Stockholder or
such Underwriter furnished to the Company by or on behalf of the Selling
Stockholder or through the Representatives by or on behalf of any Underwriter
specifically for inclusion therein.

(b) The Selling Stockholder will indemnify and hold harmless
the Company, its officers who sign the Registration Statement, each of its
directors (including any person who, with his or her consent, is named in the
Registration Statement as about to become a director of the Company), each
person, if any, who controls the Company with the meaning of the Act and each
Underwriter, its officers, directors and each person, if any, who control such
Underwriter within the meaning of the Act against any losses, claims, damages or
liabilities, to which the Company or any director, officer or controlling person
of the Company or each Underwriter or any director, officer or controlling
person of such Underwriter, may become subject, under the Act or otherwise,
insofar as such losses, claims, damages or liabilities (or actions in respect
thereof) arise out of or are based upon an untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement or the
Prospectus, or any amendment or supplement thereto, or arise out of or are based
upon the omission or alleged omission to state therein a material fact required
to be stated therein or necessary to make the statements therein not misleading,
in each case to the extent, but only to the extent, that such untrue statement
or alleged untrue statement or omission or alleged omission was made in the
Registration Statement or the Prospectus or any such amendment or supplement in
reliance upon and in conformity with written information furnished to the
Company by the Selling Stockholder expressly for use therein; and will reimburse
the Company or any director, officer or controlling person of the Company or
each Underwriter or any director, officer or controlling person of such
Underwriter for any legal or other expenses reasonably incurred by the Company
or any director, officer or controlling person of the Company or each
Underwriter or any director, officer or controlling person of such Underwriter
in connection with investigating or defending any such action or claim as such
expenses are incurred; provided, however, that the Selling Stockholder shall not
be liable in any such case to the extent that any such loss, claim, damage or
liability arises out of or is based upon an untrue statement or alleged untrue
statement or omission or alleged omission made in the Registration Statement or
the Prospectus or any such amendment or supplement in reliance upon and in
conformity with written information furnished to the Company by any Underwriter
through SSB expressly for use therein.

(c) Each Underwriter, severally and not jointly, shall
indemnify and hold harmless the Company, its officers who sign the Registration
Statement, each of its directors (including any person who, with his or her
consent, is named in the Registration Statement as about to become a director of
the Company), each person, if any, who controls the Company within the meaning
of the Act and the Selling Stockholder, its officers, directors and each person,
if any, who controls the Selling Stockholder within the meaning of the Act from
and against any loss, claim, damage or liability, joint or several, or any
action in respect thereof, to which the Company or any such director, officer or
controlling person or the Selling Stockholder or any such director, officer or
controlling person may become subject, under the Act or otherwise, insofar as
such loss, claim, damage, liability or action arises out of, or is based upon,
(1) any untrue statement or alleged untrue statement of a material fact
contained in the Registration Statement or the Prospectus or in any amendment or
supplement thereto or (ii) the omission or alleged omission to state in the
Registration Statement or the Prospectus, or in any amendment or supplement
thereto, any material fact required to be stated therein or necessary to make
the statements therein not misleading, but in each case only to the extent that
the untrue statement or alleged untrue statement or omission or alleged omission
was made in reliance upon and in conformity with written information concerning
such Underwriter furnished to the Company through the Representatives by or on
behalf of that Underwriter specifically for inclusion therein, and shall
reimburse the Company and any such director, officer or controlling person for
any legal or other expenses reasonably incurred by the Company or any such
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director, officer or controlling person and the Selling Stockholder and any such
director, officer or controlling person in connection with investigating or
defending or preparing to defend against any such loss, claim, damage, liability
or action as such expenses are incurred. The foregoing indemnity agreement is in
addition to any liability which any Underwriter may otherwise have to the
Company or any such director, officer, employee or controlling person and the
Selling Stockholder or any such director, officer or controlling person.

(d) Promptly after receipt by an indemnified party under this
Section 8 of notice of any claim or the commencement of any action, the
indemnified party shall, if a claim in respect thereof is to be made against the
indemnifying party under this Section 8, notify the indemnifying party in
writing of the claim or the commencement of that action; provided, however, that
the failure to notify the indemnifying party shall not relieve it from any
liability which it may have under this Section 8 except to the extent it has
been materially prejudiced by such failure and, provided further, that the
failure to notify the indemnifying party shall not relieve it from any liability
which it may have to an indemnified party otherwise than under this Section 8.
If any such claim or action shall be brought against an indemnified party, and
it shall notify the indemnifying party thereof, the indemnifying party shall be
entitled to participate therein and, to the extent that it wishes, jointly with
any other similarly notified indemnifying party, to assume the defense thereof
with counsel reasonably satisfactory to the indemnified party. After notice from
the indemnifying party to the indemnified party of its election to assume the
defense of such claim or action, the indemnifying party shall not be liable to
the indemnified party under this Section 8 for any legal or other expenses
subsequently incurred by the indemnified party in connection with the defense
thereof; provided, however, that if the defendants in any such action include
both the indemnified party and the indemnifying party and the indemnified party
shall have in good faith reasonably concluded that there may be defenses
available to it which are different from or additional to those available to the
indemnifying party or if the interests of the indemnified party may be deemed to
conflict with the interests of the indemnifying party, the indemnified party
shall have the right to select a separate counsel in the defense of such action,
with the expenses and fees of such separate counsel and other expenses related
to such participation to be reimbursed by the indemnifying party as incurred,
provided further that in no event shall the foregoing proviso require the
indemnifying party to bear the fees and expenses of more than one separate
counsel, in addition to local counsel, for each of the following classes of
parties hereto: (i) the Representatives and those other Underwriters and their
respective officers, employees and controlling persons who may be subject to
liability arising out of any claim in respect of which indemnity may be sought
under this Section 8, (ii) the Company and its subsidiaries and (iii) the
Selling Stockholder. No indemnifying party shall (i) without the prior written
consent of the indemnified parties (which consent shall not be unreasonably
withheld), settle or compromise or consent to the entry of any judgment with
respect to any pending or threatened claim, action, suit or proceeding in
respect of which indemnification or contribution may be sought hereunder
(whether or not the indemnified parties are actual or potential parties to such
claim or action) unless such settlement, compromise or consent includes an
unconditional release of each indemnified party from all liability arising out
of such claim, action, suit or proceeding, or (ii) be liable for any settlement
of any such action effected without its written consent (which consent shall not
be unreasonably withheld), but if settled with the consent of the indemnifying
party or if there be a final judgment of the plaintiff in any such action, the
indemnifying party agrees to indemnify and hold harmless any indemnified party
from and against any loss or liability by reason of such settlement or judgment
to the extent provided in this Section 8.

(e) If the indemnification provided for in this Section 8
shall for any reason be unavailable to or insufficient (other than by reason of
the exceptions provided therein) to hold harmless an indemnified party under
Section 8(a), 8(b) or 8(c) in respect of any loss, claim, damage or liability,
or any action in respect thereof, referred to therein, then each indemnifying
party shall, in lieu of
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indemnifying such indemnified party, contribute to the amount paid or payable by
such indemnified party as a result of such loss, claim, damage or liability, or
action in respect thereof, (i) in such proportion as shall be appropriate to
reflect the relative benefits received by each party to this Agreement from the
offering of the Shares or (ii) if the allocation provided by clause (i) above is
not permitted by applicable law, in such proportion as is appropriate to reflect
not only the relative benefits referred to in clause (i) above but also the
relative fault of each party to this Agreement with respect to the statements or
omissions which resulted in such loss, claim, damage or liability, or action in
respect thereof, as well as any other relevant equitable considerations. The
relative benefits received by the Company and the Selling Stockholder on the one
hand and the Underwriters on the other shall be deemed to be in the same
proportion as the total net proceeds from the offering of the Shares purchased
under this Agreement (before deducting expenses) received by the Company and the
Selling Stockholder bear to the total underwriting discounts and commissions
received by the Underwriters, in each case as set forth in the table in the
"Underwriting" section of the Prospectus Supplement. The relative fault shall be
determined by reference to whether the untrue or alleged untrue statement of a
material fact or omission or alleged omission to state a material fact relates
to information supplied by the Company or the Selling Stockholder on the one
hand or the Underwriters on the other and the parties' relative intent,
knowledge, access to information and opportunity to correct or prevent such
statement or omission. The Company, the Selling Stockholder and the Underwriters
agree that it would not be just and equitable if contributions pursuant to this
Section 8 were to be determined by pro rata allocation (even if the Underwriters
were treated as one entity for such purpose) or by any other method of
allocation which does not take into account the equitable considerations
referred to herein. The amount paid or payable by an indemnified party as a
result of the loss, claim, damage or liability, or action in respect thereof,
referred to above in this Section 8 shall be deemed to include, for purposes of
this Section 8(e), any legal or other expenses reasonably incurred by such
indemnified party in connection with investigating or defending any such action
or claim. Notwithstanding the provisions of this Section 8(e), no Underwriter
shall be required to contribute any amount in excess of the amount by which the
total price at which the Shares underwritten by it and distributed to the public
was offered to the public, exceeds the amount of any damages which such
Underwriter has otherwise paid or become liable to pay by reason of any untrue
or alleged untrue statement or omission or alleged omission. No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Act)
shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. The Underwriters' obligations to contribute as
provided in this Section 8(e) are several in proportion to their respective
underwriting obligations and not joint.

(f) The obligations of the Company and the Selling Stockholder
under this Section 8 shall be in addition to any liability which the Company and
the Selling Stockholder may otherwise have and shall extend, upon the same terms
and conditions, to each person, if any, who controls any Underwriter within the
meaning of the Act; the obligations of the Underwriters under this Section 8
shall be in addition to any liability which the respective Underwriters may
otherwise have and shall extend, upon the same terms and conditions, to each
officer and director of the Company (including any person who, with his or her
consent, is named in the Registration Statement as about to become a director of
the Company) and to each person, if any, who controls the Company or the Selling
Stockholder within the meaning of the Act.

9. (a) If any Underwriter shall default in its obligation to purchase
the Shares which it has agreed to purchase hereunder, you may in your discretion
arrange for you or another party or other parties to purchase such Shares on the
terms contained herein. If within thirty-six hours after such default by any
Underwriter you do not arrange for the purchase of such Shares, then the Company
and the Selling Stockholder shall be entitled to a further period of thirty-six
hours within which to procure another party or other parties satisfactory to you
to purchase such Shares on such terms. In the event that, within the respective
prescribed periods, you notify the Company and the Selling Stockholder that
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you have so arranged for the purchase of such Shares, or the Company and the
Selling Stockholder notify you that they have so arranged for the purchase of
such Shares, you or the Company and the Selling Stockholder shall have the right
to postpone the Time of Delivery for a period of not more than seven days, in
order to effect whatever changes may thereby be made necessary in the
Registration Statement or the Prospectus, or in any other documents or
arrangements, and the Company agrees to file promptly any amendments to the
Registration Statement or the Prospectus which in your opinion may thereby be
made necessary. The term "Underwriter" as used in this Agreement shall include
any person substituted under this Section with like effect as if such person had
originally been a party to this Agreement with respect to such Shares.

(b) If, after giving effect to any arrangements for the
purchase of the Shares of a defaulting Underwriter or Underwriters by you and
the Selling Stockholder as provided in subsection (a) above, the aggregate
number of such Shares which remains unpurchased does not exceed one-eleventh of
the aggregate number of all of the Shares to be purchased, then the Selling
Stockholder shall have the right to require each non-defaulting Underwriter to
purchase the number of Shares which such Underwriter agreed to purchase
hereunder and, in addition, to require each non-defaulting Underwriter to
purchase its pro rata share (based on the number of Shares which such
Underwriter agreed to purchase hereunder) of the Shares of such defaulting
Underwriter or Underwriters for which such arrangements have not been made; but
nothing herein shall relieve a defaulting Underwriter from liability for its
default.

(c) If, after giving effect to any arrangements for the
purchase of the Shares of a defaulting Underwriter or Underwriters by you and
the Selling Stockholder as provided in subsection (a) above, the aggregate
number of such Shares which remains unpurchased exceeds one-eleventh of the
aggregate number of all of the Shares, or if the Selling Stockholder shall not
exercise the right described in subsection (b) above to require non-defaulting
Underwriters to purchase Shares of a defaulting Underwriter or Underwriters,
then this Agreement shall thereupon terminate, without liability on the part of
any non-defaulting Underwriter or the Company and the Selling Stockholder,
except for the expenses to be borne by the Company, the Selling Stockholder and
the Underwriters as provided in Section 6 hereof and the indemnity and
contribution agreements in Section 8 hereof; but nothing herein shall relieve a
defaulting Underwriter from liability for its default.

10. The respective indemnities, agreements, representations, warranties
and other statements of the Company, the Selling Stockholder, the several
Underwriters, as set forth in this Agreement or made by or on behalf of them,
respectively, pursuant to this Agreement, shall remain in full force and effect,
regardless of any investigation (or any statement as to the results thereof)
made by or on behalf of any Underwriter, or any controlling person of any
Underwriter, the Company or the Selling Stockholder, or any officer or director
or controlling person of the Company or the Selling Stockholder, and shall
survive delivery of and payment for the Shares.

11. If this Agreement shall be terminated pursuant to Section 9 hereof,
neither the Company nor the Selling Stockholder shall then be under any
liability to any Underwriter except as provided in Sections 6 and 8 hereof; but,
if for any other reason any Shares are not delivered by or on behalf of the
Selling Stockholder as provided herein, the Selling Stockholder will reimburse
the Underwriters through you for all out-of-pocket expenses approved in writing
by you, including fees and disbursements of counsel, reasonably incurred by the
Underwriters in making preparations for the purchase, sale and delivery of the
Shares but the Company and the Selling Stockholder shall then be under no
further liability to any Underwriter in respect of the Shares not so delivered
except as provided in Sections 6 and 8 hereof.
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12. In all dealings hereunder, you shall act on behalf of each of the
Underwriters, and the parties hereto shall be entitled to act and rely upon any
statement, request, notice or agreement on behalf of any Underwriter made or
given by you jointly or by SSB on behalf of you as the representatives.

All statements, requests, notices and agreements hereunder shall be in
writing, and if to the Underwriters shall be delivered or sent by mail, telex or
facsimile transmission to you as the representatives in care of SSB, 388
Greenwich St., New York, NY Attention: Registration Department; if to the
Selling Stockholder shall be delivered or sent by mail, telex or facsimile
transmission to counsel for the Selling Stockholder at its address set forth in
Schedule II hereto; and if to the Company shall be delivered or sent by mail,
telex or facsimile transmission to the address of the Company set forth in the
Registration Statement, Attention: Secretary; provided, however, that any notice
to an Underwriter pursuant to Section 8(d) hereof shall be delivered or sent by
mail, telex or facsimile transmission to such Underwriter at its address set
forth in its Underwriters' Questionnaire or telex constituting such
Questionnaire, which address will be supplied to the Company or the Selling
Stockholder by you upon request. Any such statements, requests, notices or
agreements shall take effect upon receipt thereof. The Company and the Selling
Stockholder shall be entitled to act and rely upon any request, consent, notice
or agreement given or made on behalf of the Underwriters by any of the
Representatives.

13. This Agreement shall be binding upon, and inure solely to the
benefit of, the Underwriters, the Company and the Selling Stockholder and, to
the extent provided in Sections 8 and 10 hereof, the officers and directors of
the Company and the Selling Stockholder and each person who controls the
Company, the Selling Stockholder or any Underwriter, and their respective heirs,
executors, administrators, successors and assigns, and no other person shall
acquire or have any right under or by virtue of this Agreement. No purchaser of
any of the Shares from any Underwriter shall be deemed a successor or assign by
reason merely of such purchase.

14. Time shall be of the essence of this Agreement. As used herein, the
term "business day" shall mean any day on which the New York Stock Exchange,
Inc. is open for trading.

15. This Agreement shall be governed by and construed in accordance
with the laws of the State of New York without giving effect to any provisions
relating to conflicts of law.

16. This Agreement may be executed by any one or more of the parties
hereto in any number of counterparts, each of which shall be deemed to be an
original, but all such counterparts shall together constitute one and the same
instrument.
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If the foregoing is in accordance with your understanding, please sign
and return to us 10 counterparts hereof, and upon the acceptance hereof by you,
on behalf of each of the Underwriters, this letter and such acceptance hereof
shall constitute a binding agreement among each of the Underwriters, the Company
and the Selling Stockholder. It is understood that your acceptance of this
letter on behalf of each of the Underwriters is pursuant to the authority set
forth in a form of Agreement among Underwriters, the form of which shall be
submitted to the Company and the Selling Stockholder for examination upon
request, but without warranty on your part as to the authority of the signers
thereof.

Very truly yours,

Crown Castle International Corp.

By: /s/ E. Blake Hawk

Name: E. Blake Hawk
Title:

Transmission Future Networks B.V.

By: /s/ Eric Bouvier

Name: Eric Bouvier
Title:

Accepted as of the date hereof

Salomon Smith Barney, Inc.

By: /s/ David Johnson

Name: David Johnson
Title:

Goldman, Sachs & Co.

By: /s/ Goldman, Sachs & Co.

Name: Goldman, Sachs & Co.
Title:
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SCHEDULE I
Total Number of Shares
Underwriter to be Purchased
Salomon Smith Barney, INC.. ...ttt 12,471,180
Goldman, SAChS & CO. .t ii ittt ittt st sttt st et s 12,471,180

8 o8 P 24,942,360
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SCHEDULE II

Total Number of Shares
Selling Stockholder to be Sold

Transmission Future Networks B.V. 24,942,360

L1 1 8- e 24,942,360
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Ted B. Miller, Jr.
David L. Ivy

Charles C. Green, III
W. Benjamin Moreland
Alan Rees

George E. Reese

John P. Kelly

Edward W. Wallander
Eugene Blake Hawk
Michael Schueppert
Robert E. Giles

SCHEDULE III
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DISPOSITION AGREEMENT (this "Agreement") dated as of the
17th day of May, 2000, among CROWN CASTLE INTERNATIONAL CORP., a
Delaware corporation (the "Company"), CROWN CASTLE UK HOLDINGS
LIMITED, a company incorporated under the laws of England and
Wales ("CCUK"), which was formerly known as Castle Transmission
Services (Holdings) Ltd, FRANCE TELECOM S.A., a company
incorporated under the laws of France ("FT"), TELEDIFFUSION DE
FRANCE INTERNATIONAL S.A. ("TDF"), a wholly owned indirect
subsidiary of FT and a company incorporated in France, and
TRANSMISSION FUTURE NETWORKS B.V., a wholly owned indirect
subsidiary of FT and a company organized under the laws of the
Netherlands ("TFN"), and the FINANCIAL INSTITUTIONS (as defined
herein) that have executed counterpart signature pages hereto.

WITNESSETH

WHEREAS TFN holds equity interests in the Company and CCUK, and FT
proposes to enter into the Letter of Undertakings (as defined below) providing
for the disposition of such equity interests; and

WHEREAS, to facilitate consummation of the disposition of such equity
interests and FT's compliance with the Letter of Undertakings, the Company,
CCUK, FT, TDF and TFN desire to enter into this Agreement.

NOW, THEREFORE, the Company, CCUK, FT, TDF and TFN, for good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, agree as follows:

ARTICLE I
Definitions
SECTION 1.01. Certain Defined Terms; Interpretation. (a) As used in
this Agreement, capitalized terms shall have the meanings assigned to such terms
as set forth below:

"Additional FT Shares" has the meaning specified in Section 3.03.



"Affiliate" and "Associate", when used with reference to any
person, have the respective meanings ascribed to such terms in Rule 12b-2 of the
Exchange Act, as in effect on the date of this Agreement.

A person shall be deemed the "beneficial owner" of, and shall
be deemed to "beneficially own", and shall be deemed to have "beneficial
ownership" of:

(1) any securities that such person or any of such person's
Affiliates or Associates is deemed to "beneficially own" within the
meaning of Rule 13d-3 under the Exchange Act, as in effect on the date
of this Agreement; and

(ii) any securities (the "underlying securities") that such
person or any of such person's Affiliates or Associates has the right
to acquire (whether such right is exercisable immediately or only after
the passage of time) pursuant to any agreement, arrangement or
understanding (written or oral), or upon the exercise of conversion
rights, exchange rights, rights, warrants or options, or otherwise (it
being understood that such person shall also be deemed to be the
beneficial owner of the securities convertible into or exchangeable for
the underlying securities).

"Business Day" means any day that is not a Saturday, a Sunday,
a bank holiday or any other day on which commercial banking institutions in New
York, New York, Paris, France, or London, England, are not generally open for
business.

"By-laws" means the By-laws of the Company, as amended from
time to time.

"CCUK Shares" means the ordinary shares of 1p each of CCUK.

"CCUK Services Agreement" means the Amended and Restated
Services Agreement dated August 1998 between CCUK and TDF, as amended.

"CCUK Shareholders Agreement" means the Shareholders Agreement
dated August 1998 among the Company, CCUK and TDF, as amended.

"CCUK Warrants" means warrants to purchase CCUK Shares.

"Charter" means the certificate of incorporation of the
Company, as amended from time to time.



"Class A Stock" means the Company's Class A Common Stock,
$0.01 par value per share.

"Commission" means the Securities and Exchange Commission, or
any other U.S. agency at the time administering the Securities Act and the
Exchange Act.

"Common Stock" means shares of the Company's common stock, par
value $0.01 per share.

"Contract" has the meaning set forth in Section 2.01(a).

"Equity Security" means any security which is an ordinary
share, a preferred share or a common share or is classified as an equity
security under U.S. generally accepted accounting principles, or any securities
convertible or exchangeable for any such equity security.

"Equity Swap Agreements" has the meaning set forth in Section
4.01(b).

"Exchange Act" means the Securities Exchange Act of 1934, as
amended, or any similar U.S. securities statute, and the rules and regulations
of the Commission thereunder, all as the same shall be in effect at the time.

"Exchange Agreement" means the Share Exchange Agreement dated
as of April 24, 1998, among the Company, CCUK, TDF, and TFN.

"Final Disposition Date" means the second anniversary of the
Separation Date, or if the Registration Period has been extended pursuant to
Section 1.09 of Annex I hereto, the Registration Termination Date.

"Financial Institution" means any financial institution,
including any trust, limited liability company or other entity formed for
purposes of the transactions contemplated by the Equity Swap Agreements and
wholly owned and exclusively controlled by such financial institution,
reasonably acceptable to the Company.

"FT Credit Event" means (i) the cessation of activity by FT or
the commencement of a voluntary winding-up procedure or any other equivalent
procedure in respect of FT; (ii) subject to applicable law, the commencement of
rehabilitation proceedings or any equivalent proceedings relating to FT; or
(iii) the commencement of liquidation proceedings or any other equivalent
proceedings affecting FT.



"FT Group" means FT and its Affiliates (other than the Company
and its subsidiaries).

"FT Interest" means all Equity Securities of the Company or
CCUK beneficially owned by a member of the FT Group.

"Governance Agreement" means the Governance Agreement dated as
of August 21, 1998, among the Company, CCUK, TDF, and TFN, as supplemented as of
May 17, 1999.

"Governmental Entity" has the meaning set forth in Section
2.01(a).

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements
Act of 1976.

"Law" has the meaning set forth in Section 2.01(a).

"Letter of Undertakings" means the letter agreement published
on May 10, 2000 between FT and the United Kingdom Secretary of State for Trade
and Industry regarding the disposition of the FT Interest.

"Lien" has the meaning set forth in Section 2.01(a).

"Offering Expenses" has the meaning specified in Section 1.05
of Annex I hereto.

"Order" has the meaning set forth in Section 2.01(a).

"person" means an individual, corporation, limited liability
company, partnership, joint venture, trust or unincorporated organization, or a
government or any agency or political subdivision thereof.

"Permitted Transferee" with respect to any Financial
Institution means one or more financial institutions (including any trust,
limited liability company or other entity formed for purposes of such transfer
and wholly owned and exclusively controlled by one or more of such financial
institutions) reasonably acceptable to the Company to whom such Financial
Institution transfers its Residual Shares in connection with an equity swap or
similar transaction.

"Primary Shares" has the meaning set forth in Section 3.03.



"Registered Offering" has the meaning set forth in Section
3.01.

"Registration Period" means (i) any period prior to the first
anniversary of the Separation Date during which the Financial Institutions have
the right to Transfer the Residual Shares pursuant to the last sentence of
Section 4.02(b) and (ii) the period beginning on the first anniversary of the
Separation Date and ending on the Final Disposition Date.

"Registration Termination Date" has the meaning set forth in
Section 1.09 of Annex I hereto.

"Required Disposition Notice" has the meaning set forth in
Section 4.02(d).

"Residual Share Sale" has the meaning set forth in Section
4.01(a).

"Residual Shares" has the meaning set forth in Section
4.01(a).

"Restricted Shares" means each Residual Share held by a
Financial Institution or a Permitted Transferee until the earlier of (i) the
date on which such Residual Share has been effectively registered under the
Securities Act and disposed of in accordance with the terms of this Agreement,
(ii) the date on which such Residual Share is distributed to the public pursuant
to Rule 144 under the Securities Act or (iii) the date of any other disposition
of such Residual Share by such Financial Institution (other than to a controlled
Affiliate of such Financial Institution that becomes a party to this Agreement
or a Permitted Transferee of such Financial Institution).

"Rules" has the meaning set forth in Section 8.09(b).

"Securities Act" means the Securities Act of 1933, as amended,
or any similar U.S. securities statute, and the rules and regulations of the
Commission thereunder, all as the same shall be in effect at the time.

"Separation Date" means the earlier of (x) the date on which
the closing of the Registered Offering occurs and (y) July 31, 2000 or, if any
of the managing underwriters for the Registered Offering indicate that market
conditions are such that completion of the Registered Offering prior to such
date is inadvisable, October 31, 2000.



"Stockholders Agreement" means the Stockholders Agreement,
dated as of August 21, 1998, among the Company, TDF and the other stockholders
of the Company named in Schedule I thereto, as amended.

"Threshold Number" means that number of shares of Common Stock
to be sold by FT in the Registered Offering the disposition of which would
result in the FT Group having a maximum beneficial interest in the Company of
less than 10% on a fully diluted basis, including the assumed conversion of all
Equity Securities of the Company and CCUK held by or issuable to the FT Group
into shares of Common Stock (without taking into account any Primary Shares
proposed to be sold by the Company in the Registered Offering or the conversion
of any Equity Securities of the Company and CCUK held by any other person).

"Transfer" has the meaning set forth in Section 4.02(b).

"Transfer Agreement" has the meaning set forth in Section
4.02(b).

(b) Whenever the words "include", "includes" or "including"
are used in this Agreement, they shall be deemed to be followed by the words
"without limitation".

ARTICLE II
Representations, Warranties and Covenants

SECTION 2.01. Representations, Warranties and Covenants of FT,
TDF and TFN. FT, TDF and TFN hereby jointly and severally represent, warrant and
covenant to the Company, CCUK and the Financial Institutions as follows:

(a) Authority. Each of FT, TDF and TFN has all requisite power
and authority to execute and deliver this Agreement and to consummate
the transactions contemplated hereby. The execution, delivery and
performance of this Agreement and the consummation of the transactions
contemplated hereby have been duly authorized by FT, TDF and TFN. This
Agreement has been duly executed and delivered by FT, TDF and TFN and
constitutes a valid and binding obligation of FT, TDF and TFN
enforceable against FT, TDF and TFN in accordance with its terms,
subject to applicable bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer and other similar laws relating to or
affecting creditor's rights generally from time to time in effect and
to general principles of equity (including concepts of materiality,
reasonableness,



good faith and fair dealing), regardless of whether considered in a
proceeding in equity or at law. Other than filings required under
applicable securities laws, under the HSR Act, if applicable, and the
consent of the United Kingdom Office of Fair Trading, neither the
execution, delivery or performance of this Agreement by FT, TDF or TFN
nor the consummation by FT, TDF or TFN of the transactions contemplated
hereby will (i) require any filing with, or permit, authorization,
consent or approval of, any U.S., state or local government or any
court, tribunal, administrative agency or commission or other
governmental or regulatory authority or agency, domestic, foreign or
supranational (a "Governmental Entity"), (ii) result in a violation or
breach of, or constitute (with or without due notice or lapse of time
or both) a default under, or give rise to any right of termination,
amendment, cancelation or acceleration under, or result in the creation
of any pledge, claim, lien, charge, encumbrance or security interest of
any kind or nature whatsoever (a "Lien") upon any of the properties or
assets of FT, TDF or TFN under, any of the terms, conditions or
provisions of any material note, bond, mortgage, indenture, lease,
contract, agreement or other instrument or obligation (a "Contract") to
which FT, TDF or TFN is a party or by which FT, TDF or TFN or any of
FT's, TDF's or TFN's properties or assets, including the FT Interest,
may be bound the result of which would have a material adverse effect
on the business, operations or financial condition of the FT Group
taken as a whole or the ability of any member of the FT Group to
fulfill its obligations under, or consummate the transactions
contemplated by, this Agreement or (iii) violate any judgment, order,
writ, preliminary or permanent injunction or decree (an "Order") or any
statute, law, ordinance, rule or regulation of any Governmental Entity
(a "Law") applicable to FT, TDF or TFN or any of FT's, TDF's or TFN's
properties or assets, including the FT Interest, the violation of which
would have a material adverse effect on the business, operations or
financial condition of the FT Group taken as a whole or the ability of
any member of the FT Group to fulfill its obligations under, or
consummate the transactions contemplated by, this Agreement.

(b) The FT Interest. The FT Interest consists of 13,872,396
shares of Common Stock, 11,340,000 shares of Class A Common Stock,
2,163,000,000 CCUK Shares and CCUK Warrants to purchase 257,500,000
CCUK Shares. The FT Interest and the certificates representing such FT
Interest are now and at all times after the date of this Agreement and
prior to the Separation Date will be



held by TFN or another member of the FT Group, or by a nominee or
custodian for its benefit, and TFN or another member of the FT Group
has good title to such FT Interest, free and clear of any Liens,
proxies, voting trusts or agreements, except for any such Liens or
proxies arising under the Charter, the By-laws, the CCUK Shareholders
Agreement, the Stockholders Agreement, the Governance Agreement, the
Exchange Agreement or this Agreement. No member of the FT Group owns of
record or beneficially any Equity Securities of the Company or CCUK
other than the FT Interest.

(c) No Contrary Agreements. FT, TDF and TFN shall not, except
as contemplated by Article IV or Section 5.01, (i) sell, transfer,
pledge, assign or otherwise dispose of, or enter into any Contract,
option or other arrangement (including any profit sharing arrangement)
or understanding with respect to the sale, transfer, pledge, assignment
or other disposition of, the FT Interest to any person other than the
Company or the Company's designee, (ii) enter into any voting
arrangement, whether by proxy, voting agreement, voting trust,
power-of-attorney or otherwise, with respect to all or any portion of
the FT Interest or (iii) take any other action that would in any way
restrict, limit or interfere with the performance of their respective
obligations hereunder or the transactions contemplated hereby.

(d) Stop Transfer. Each of FT, TDF and TFN agrees with, and
covenants to, the Company that the Company and CCUK shall not register
the transfer of any certificate representing any portion of the FT
Interest unless such transfer is made in accordance with Article III,
Article IV or Section 5.01. Each of FT, TDF and TFN authorizes any
applicable depositary or securities custodian for the Equity Securities
of the Company or CCUK to restrict transfer other than in accordance
with Article III, Article IV or Section 5.01 of FT's, TDF's or TFN's
beneficial interests in any global security that represents any portion
of the FT Interest.

SECTION 2.02. Representations and Warranties of the Company
and CCUK. The Company and CCUK hereby jointly and severally represent and
warrant to FT, TDF, TFN and the Financial Institutions as follows:

(a) Authority. Each of the Company and CCUK has all requisite
power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated hereby. The execution,
delivery and performance of this Agreement and the



consummation of the transactions contemplated hereby have been duly
authorized by the Company and CCUK. This Agreement has been duly
executed and delivered by the Company and CCUK and constitutes a valid
and binding obligation of the Company and CCUK enforceable against the
Company and CCUK in accordance with its terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer
and other similar laws relating to or affecting creditor's rights
generally from time to time in effect and to general principles of
equity (including concepts of materiality, reasonableness, good faith
and fair dealing), regardless of whether considered in a proceeding in
equity or at law. Other than filings required under applicable
securities laws and under the HSR Act, if applicable, neither the
execution, delivery or performance of this Agreement by the Company and
CCUK nor the consummation by the Company and CCUK of the transactions
contemplated hereby will (i) require any filing with, or permit,
authorization, consent or approval of, any Governmental Entity, (ii)
result in a violation or breach of, or constitute (with or without due
notice or lapse of time or both) a default under, or give rise to any
right of termination, amendment, cancelation or acceleration under, or
result in the creation of any Lien upon any of the properties or assets
of the Company or CCUK under, any of the terms, conditions or
provisions of any Contract to which the Company or CCUK is a party or
by which the Company or CCUK or any of the Company's or CCUK's
properties or assets may be bound the result of which would have a
material adverse effect on the business, operations or financial
condition of the Company and CCUK taken as a whole or the ability of
the Company or CCUK to fulfill its obligations under, or consummate the
transactions contemplated by, this Agreement or (iii) violate any Order
or Law applicable to the Company or CCUK or any of the Company's or
CCUK's properties or assets the violation of which would have a
material adverse effect on the business, operations or financial
condition of the Company and CCUK taken as a whole or the ability of
the Company or CCUK to fulfill its obligations under, or consummate the
transactions contemplated by, this Agreement.

SECTION 2.03. Representations and Warranties of the Financial
Institutions. Each Financial Institution hereby severally and not jointly
represents and warrants to the Company, CCUK, FT, TDF and TFN as follows:

(a) Authority. Such Financial Institution has all requisite
power and authority to execute and deliver this Agreement and to
consummate the
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transactions contemplated hereby. The execution, delivery and
performance of this Agreement and the consummation of the transactions
contemplated hereby have been duly authorized by such Financial
Institution. This Agreement has been duly executed and delivered by
such Financial Institution and constitutes a valid and binding
obligation of such Financial Institution enforceable against such
Financial Institution in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent transfer and other similar laws relating to or affecting
creditor's rights generally from time to time in effect and to general
principles of equity (including concepts of materiality,
reasonableness, good faith and fair dealing), regardless of whether
considered in a proceeding in equity or at law. Other than filings
required in connection with the registration of securities contemplated
hereby, other filings required under applicable securities laws and
filings under the HSR Act, if applicable, neither the execution,
delivery or performance of this Agreement by such Financial Institution
nor the consummation by such Financial Institution of the transactions
contemplated hereby will (i) require any filing with, or permit,
authorization, consent or approval of, any Governmental Entity, (ii)
result in a violation or breach of, or constitute (with or without due
notice or lapse of time or both) a default under, or give rise to any
right of termination, amendment, cancelation or acceleration under, or
result in the creation of any Lien upon any of the properties or assets
of such Financial Institution under, any of the terms, conditions or
provisions of any Contract to which such Financial Institution is a
party or by which such Financial Institution or any of such Financial
Institution's properties or assets may be bound the result of which
would have a material adverse effect on the business, operations or
financial condition of such Financial Institution or the ability of
such Financial Institution to fulfill its obligations under, or
consummate the transactions contemplated by, this Agreement or (iii)
violate any Order or Law applicable to such Financial Institution or
any of such Financial Institution's properties or assets the violation
of which would have a material adverse effect on the business,
operations or financial condition of such Financial Institution or the
ability of such Financial Institution to fulfill its obligations under,
or consummate the transactions contemplated by, this Agreement.
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ARTICLE III
Registered Public Offering

SECTION 3.01. Registered Offering. Promptly following the
execution and delivery of this Agreement by each of the parties hereto (other
than the Financial Institutions) and the Letter of Undertakings by each of the
parties thereto, the Company shall file a registration statement under the
Securities Act contemplating a registered public offering of, and FT and the
Company thereafter promptly shall commence a registered public offering (the
"Registered Offering") pursuant to which FT will offer, on an underwritten
basis, no fewer than the Threshold Number of shares of Common Stock. Prior to
the filing of such registration statement, FT will cause, and the Company and
CCUK will facilitate, the conversion or exchange of such portion of the FT
Interest into shares of Common Stock as is necessary to permit FT to consummate
the Registered Offering as contemplated by this Agreement. If prior to the
commencement of the "road show" for the Registered Offering, developments occur
in connection with a proposed private placement, strategic sale or other
disposition of all or a portion of the FT Interest that could reasonably be
expected to require amendment or supplementation of the registration statement
pursuant to which the Registered Offering is being made, then FT may elect to
delay the commencement of such "road show". No such election shall affect any
other provision of this Agreement or extend any time period set forth herein.

SECTION 3.02. Selection of Managing Underwriters. FT shall
designate one investment banking firm reasonably acceptable to the Company, and
the Company shall designate one investment banking firm reasonably acceptable to
FT, to serve as joint book-running managing underwriters of the Registered
Offering. Each other underwriter that participates in the Registered Offering
shall be reasonably acceptable to each of FT and the Company.

SECTION 3.03. Inclusion of Primary Shares and Additional FT
Shares; Priority Rights. If and to the extent that the managing underwriters
shall be of the opinion that such inclusion would not adversely affect the
marketing of the Threshold Number of shares of Common Stock to be sold by FT,
the Company may elect to register for sale by the Company up to 3.5 million
shares of Common Stock or a quantity of securities of the Company convertible
into up to 3.5 million shares of Common Stock (the "Primary Shares"), plus such
number of additional shares of Common Stock or other securities as may be
required to satisfy the Company's obligations pursuant to any overallotment
option as described below, on the registration statement for the
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Registered Offering. If and to the extent that the managing underwriters shall
be of the opinion that such inclusion would not adversely affect the marketing
of the Threshold Number of shares of Common Stock to be sold by FT and the
Primary Shares to be sold by the Company, FT may elect to register for sale by
FT additional shares (the "Additional FT Shares") of Common Stock on the
registration statement for the Registered Offering. If the managing underwriters
determine during the marketing process or in connection with the pricing of the
Registered Offering that it would be advisable to reduce the number of shares of
Common Stock offered for sale, such reduction shall be made as follows: First,
by reducing the number of Additional FT Shares; and second, by reducing the
number of Primary Shares. Any shares of Common Stock or other securities sold
pursuant to an overallotment option shall be allocated to the Company until the
Company has sold shares of Common Stock (or securities convertible into a number
of shares of Common Stock) equal to 7.0 million in the aggregate and thereafter
shall be allocated pro rata between the Company and FT based on the number of
such shares (or shares issuable upon conversion of any convertible securities),
as applicable, sold by each. The Company shall use reasonable efforts to obtain
any consents from holders of Equity Securities of the Company that have
registration rights as of the date of this Agreement necessary to permit the
consummation of the Registered Offering.

SECTION 3.04. Registration Procedures. The Registered Offering
shall be treated as a registration of Restricted Shares requested pursuant to
Section 1.02 or Section 1.03 of Annex I hereto and, except as set forth in this
Article III, the registration procedures set forth in Section 1.04 of Annex I
hereto shall govern the Registered Offering; provided, however, that the
Registered Offering shall not reduce the number of requests for registration
that may be made by holders of Restricted Shares pursuant to Section 1.02 or
Section 1.03 of Annex I hereto.

SECTION 3.05 Concurrent Offerings. Prior to the earlier of the
Separation Date and the termination of this Agreement, except for (i) offerings
made pursuant to registration statements on Forms S-4, S-8 or any successor
thereto and (ii) offerings made pursuant to demand by holders of Equity
Securities of the Company who are entitled to the benefits of a Contract entered
into prior to the date hereof providing for the registration of securities of
the Company, the Company will not conduct or facilitate any offerings of its
Equity Securities, whether for its own account or that of other stockholders.
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ARTICLE IV

Sale of Residual Shares; Obligations Following
Residual Share Sale

SECTION 4.01. Sale of Residual Shares. (a) No later than one
Business Day after the earlier of (x) the closing of the Registered Offering and
(y) October 31, 2000, (i) FT shall, if it does not elect to sell the FT Interest
as then constituted to one or more Financial Institutions, exercise or surrender
to the Company all CCUK Warrants and convert or exchange all CCUK Shares and all
shares of Class A Stock beneficially owned by the FT Group into or for shares of
Common Stock, including the CCUK Ordinary Share contemplated to be retained by
TDF pursuant to the Governance Agreement, or, if FT elects to sell the FT
Interest as then constituted to one or more Financial Institutions, each
Financial Institution shall exercise or surrender to the Company all CCUK
Warrants and convert or exchange all CCUK Shares and all shares of Class A Stock
it purchases pursuant to clause (ii) below, and (ii) FT shall, subject to the
conditions set forth herein, sell (the "Residual Share Sale") either (A) all
shares of Common Stock beneficially owned by any member of the FT Group after
giving effect to the Registered Offering (such shares, including any shares of
Common Stock issued to a Financial Institution on exercise or surrender to the
Company of any CCUK Warrants and conversion or exchange of any CCUK Shares and
any shares of Class A Stock purchased by such Financial Institution, the
"Residual Shares") or (B) the FT Interest as then constituted to one or more
Financial Institutions; provided, however, that FT may retain a number of
Residual Shares sufficient to satisfy any obligation it may have pursuant to
Section 3.03 to sell shares of Common Stock pursuant to an overallotment option
until the closing of such overallotment option or, if the overallotment option
has not been exercised, the expiration date of such overallotment option. The
price of the Residual Share Sale shall be determined by FT and the Financial
Institutions. In the event the closing of the Registered Offering has not
occurred on or prior to October 31, 2000, FT may sell the Residual Shares no
later than one Business Day after October 31, 2000 pursuant to Section 5.01
instead of selling the Residual Shares to one or more Financial Institutions
pursuant to clause (ii) of this Section 4.01(a).

(b) The Company and FT agree that, in connection with the
Residual Share Sale, FT or its Affiliates may enter into one or more
arrangements (together with the agreement governing the Residual Share Sale and
any related agreements, the "Equity Swap Agreements") with any of the Financial
Institutions providing for FT's economic participation in any gain or loss
realized by such Financial
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Institution in respect of any disposition by such Financial Institution of the
Residual Shares; provided, however that no member of the FT Group shall retain
or obtain any right to vote or influence the voting of the Residual Shares
following the Separation Date. Any provision of an Equity Swap Agreement
permitting any member of the FT Group to approve of, or otherwise influence the
timing of, the disposition of the Residual Shares by any Financial Institution
may not extend beyond the Final Disposition Date. The Equity Swap Agreements
shall not be inconsistent with this Agreement.

SECTION 4.02. Obligations of Financial Institutions. (a) FT
shall cause each Financial Institution in connection with, and as a condition
of, the Residual Share Sale to such Financial Institution, to enter into a
written counterpart to this Agreement (the form of which is set forth as Exhibit
A hereto) satisfactory in all respects to the Company and CCUK whereby such
Financial Institution shall agree to be bound by the terms of this Agreement
specified in such counterpart. In no event shall any Financial Institution have
any obligation under this Agreement unless and until it has executed a
counterpart to this Agreement.

(b) Transfer Restrictions. Prior to the first anniversary of
the Separation Date, each member of the FT Group and each Financial Institution
shall not, without the prior written consent of the Company, sell, transfer,
pledge, assign or otherwise dispose of ("Transfer") any Residual Shares, or
enter into any Contract, option or other arrangement (including any profit
sharing arrangement other than the Equity Swap Agreements) or understanding with
respect to the sale, transfer, pledge, assignment or other disposition of any
Residual Shares (a "Transfer Agreement") or enter into a transaction (other than
the Equity Swap Agreements) which would have the same effect, including any
swap, hedge or other arrangement that transfers, in whole or in part, any of the
economic consequences of ownership of the Residual Shares, whether such
transaction is to be settled by delivery of the Residual Shares, in cash or
otherwise, in each case except for the Residual Share Sale and except to any
controlled Affiliate of such Financial Institution that becomes a party to this
Agreement or to any Permitted Transferee of such Financial Institution. Each
Financial Institution that Transfers Residual Shares to a Permitted Transferee
shall obtain the agreement of such Permitted Transferee to comply with the
obligations of such Financial Institution with respect to such Residual Shares
under this Agreement and shall cause the Company to be made a third party
beneficiary of such agreement. No transfer by a Financial Institution pursuant
to this Section 4.02(b) shall relieve such Financial Institution of its
obligations



15
15

under this Agreement if the transferee does not perform such obligations.
Notwithstanding the foregoing, after 90 days have elapsed from the Separation
Date, the Financial Institutions shall have the right to Transfer the Residual
Shares and enter into a Transfer Agreement, if an FT Credit Event has occurred
and is continuing.

(c) Voting. Following the Separation Date, whenever a member
of the FT Group or a Financial Institution shall have the right to vote any
Residual Shares such party hereby directs its proxy appointed below to (i) be
present, in person or represented by proxy, at any stockholder meeting of the
Company for the purpose of determining the presence of a quorum at such meeting
or for any action by written consent, and (ii) vote or cause to be voted all
such party's Residual Shares in the same proportion as the votes cast by or on
behalf of the other holders of Common Stock, including any other securities of
the Company voting with the Common Stock as a class. Each member of the FT Group
and each Financial Institution hereby irrevocably grants to, and appoints, E.
Blake Hawk, Executive Vice President and General Counsel of the Company, and
Donald J. Reid, Associate General Counsel of the Company, in their respective
capacities as officers of the Company, and any such individuals who shall
hereafter succeed to any such office of the Company, and each of them
individually, as such party's proxy and attorney-in-fact (with full power of
substitution), for and in the name, place and stead of such party, to vote such
party's Residual Shares, or grant a consent or approval in respect of such
Residual Shares, in each case in accordance with this Section 4.02(c).

(d) Company Right to Require Disposition. If a Financial
Institution has not disposed of its Residual Shares prior to the Final
Disposition Date, the Company may require such Financial Institution to dispose
of the Residual Shares by delivering a written notice (the "Required Disposition
Notice") to such Financial Institution invoking the right set forth in this
Section 4.02(d). Each such Financial Institution shall use reasonable efforts to
dispose of the Residual Shares within 90 Business Days after receipt of the
Required Disposition Notice.

(e) Failure to Comply with Required Disposition. If one or
more Financial Institutions has not disposed of its Residual Shares within 90
Business Days after receipt of the Required Disposition Notice, the Company
shall have the right in its sole discretion to appoint a nationally recognized
investment banking firm (selected after consultation with FT and such Financial
Institutions) to conduct a sale of the Residual Shares held directly or
indirectly by such Financial Institutions. The sale will be consummated as
promptly as practicable in a manner and on
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such terms as are determined by such investment banking firm. All Offering
Expenses incurred in connection with a sale pursuant to this paragraph shall be
shared on a pro rata basis by the selling Financial Institutions. Each member of
the FT Group and each selling Financial Institution will use all reasonable
efforts to take or cause to be taken all action and to do or cause to be done
all things necessary, proper or advisable to consummate the sale contemplated by
this Section 4.02(e). At the closing of the sale contemplated by this Section
4.02(e), each selling Financial Institution shall deliver certificates
evidencing the Residual Shares held directly or indirectly by such Financial
Institution, duly endorsed, or accompanied by duly executed instruments of
transfer, free and clear of any Liens, against delivery of such Financial
Institution's share of the net sale proceeds.

(f) Stop Transfer. Each Financial Institution shall agree
with, and covenant to, the Company that the Company shall not register the
transfer of any certificate representing any portion of the Residual Shares
unless such transfer is made in accordance with the terms of this Agreement.
Each Financial Institution shall authorize any applicable depositary or
securities custodian for the Common Stock to restrict transfer otherwise than in
accordance with this Agreement of such Financial Institution's beneficial
interests in any global security that represents such Residual Shares.

(g) Legends. The parties hereto acknowledge and agree that, on
or after the Separation Date, the Company shall, against surrender by a member
of the FT Group or a Financial Institution of certificates representing the
Residual Shares (including certificates representing CCUK Warrants, CCUK Shares
or shares of Class A Stock being surrendered pursuant to Section 4.01(a)), issue
new certificates to such party representing the Common Stock surrendered or
issued upon conversion, exercise or exchange of CCUK Warrants, CCUK Shares or
shares of Class A Stock with one or both of the following legends, as
applicable:

"THE SECURITIES EVIDENCED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN
RESTRICTIONS ON TRANSFER AS SET FORTH IN A DISPOSITION AGREEMENT, DATED
AS OF THE 17TH DAY OF MAY, 2000, AS IT MAY BE AMENDED FROM TIME TO
TIME, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICES OF
THE ISSUER. NO REGISTRATION OF TRANSFER OF SUCH SECURITIES WILL BE MADE
ON THE BOOKS OF THE ISSUER UNLESS AND UNTIL SUCH RESTRICTIONS SHALL
HAVE BEEN COMPLIED WITH."
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"THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED. NO REGISTRATION OF
TRANSFER OF SUCH SECURITIES WILL BE MADE ON THE BOOKS OF THE ISSUER
UNLESS SUCH TRANSFER IS MADE IN CONNECTION WITH AN EFFECTIVE
REGISTRATION STATEMENT UNDER SUCH ACT OR IN A TRANSACTION EXEMPT FROM
OR NOT SUBJECT TO THE REGISTRATION REQUIREMENTS OF SUCH ACT."

In the event that a Financial Institution requests that either or both legends
set forth in this Section 4.02(g) be removed, the Company shall, upon the
written request of such Financial Institution, issue to such Financial
Institution a new certificate evidencing such Residual Shares without either or
both of the legends, as applicable, required by this Section 4.02(g) endorsed
thereon; provided, however, that such Financial Institution shall furnish or
cause to be furnished to the Company and its transfer agent such legal opinions
(which may be rendered by internal or external counsel to such Financial
Institution) as the Company and its transfer agent may reasonably require to
confirm that such legend is not required on such certificate.

SECTION 4.03. FT Standstill. Following the Separation Date,
other than pursuant to the Equity Swap Agreements, no member of the FT Group
shall (i) acquire, offer to acquire, or agree to acquire, by purchase, gift or
otherwise, the beneficial ownership of any Residual Shares or (ii) enter into a
transaction which would have the same effect, including any swap, hedge or other
arrangement that results in the acquisition of any of the economic consequences
of ownership of any of the Residual Shares of the Company or CCUK, whether such
transaction is to be settled by delivery of the Residual Shares, in cash or
otherwise.

ARTICLE V
Alternative Dispositions

SECTION 5.01. Alternative Dispositions. FT may continue to
entertain any other opportunities to and, if they so elect, may sell all or part
of the FT Interest in private placements, strategic sales or otherwise, in each
case in coordination with the Company and in compliance with all existing
agreements with respect to the FT Interest; provided, however, that, following
the commencement of the "roadshow" for the Registered Offering, FT shall not (i)
other than as disclosed in the registration statement for the Registered
Offering, reduce the number of shares of Common Stock to be offered in the
Registered Offering to an amount below the Threshold Amount, as calculated on
such
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date, or (ii) take any action with respect to any such other opportunities that
could reasonably be expected in the determination of counsel to the Company to
require amendment or supplementation of the registration statement pursuant to
which the Registered Offering is being made. If, as a result of any such
alternative disposition, the Registered Offering shall be terminated, all
Offering Expenses incurred prior to the date of such termination shall be borne
by FT and the Company in proportion to the number of shares of Common Stock that
would have been sold by each (or the number of shares of Common Stock into which
the securities to be sold would have been convertible) had the Registered
Offering been consummated.

SECTION 5.02. Exchange or Conversion. The Company shall use
its best efforts to facilitate any conversion or exchange of CCUK Shares and
Class A Common Shares beneficially owned by the FT Group or the Financial
Institutions into or for shares of Common Stock and the exercise of the CCUK
Warrants beneficially owned by the FT Group or the Financial Institutions into
CCUK Shares as may be necessary for the purpose of carrying out the terms of
this Agreement; any such conversion, exchange or exercise by the Financial
Institutions shall be on the same terms as though made by a member of the FT
Group.

ARTICLE VI
Termination of Existing Agreements

SECTION 6.01. Termination of Existing Agreements. The Company,
CCUK, FT, TDF and TFN hereby agree that, effective as of the Separation Date,
all rights and obligations of each of the Company, CCUK and the members of the
FT Group under the CCUK Services Agreement, the CCUK Shareholders Agreement, the
Governance Agreement, the Stockholders Agreement and the Exchange Agreement
shall automatically and irrevocably terminate, in each case other than
obligations of the Company or CCUK owed to persons other than members of the FT
Group, and that they shall enter into such amendments to such agreements as are
necessary to memorialize the foregoing, provided that any provisions of such
agreements regarding conversion and exchange of ownership interests remain
effective until such conversion or exchange (whether by a member of the FT Group
or a Financial Institution) is completed and any Financial Institution holding
all or a portion of the FT Interest shall have the benefit of such provisions
prior to such conversion or exchange.
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SECTION 6.02. Waiver of Rights. Each of FT, TDF and TFN, on
behalf of itself and each other member of the FT Group, hereby irrevocably
waives, effective as of the Separation Date, any rights it may otherwise retain
under the Charter or By-Laws and hereby consents to any amendment to the Charter
or By-Laws to eliminate reference to any such rights.

ARTICLE VII
Registration of Residual Shares

SECTION 7.01. Registration of Residual Shares. At such time as
a Financial Institution enters into a counterpart to this Agreement as
contemplated by Section 4.02(a), the holders of Restricted Shares shall be
entitled to the registration provisions set forth in Annex I hereto, the terms
of which are hereby incorporated herein and made a part of this Agreement.

SECTION 7.02. Priority of Agreements. The registration rights
set forth herein shall supersede any existing registration rights in respect of
the shares of Common Stock to be included in the Registered Offering to which
any member of the FT Group may be a beneficiary, including pursuant to the
Stockholders Agreement, and each of FT, TDF and TFN, on behalf of itself and
each other member of the FT Group, hereby irrevocably waives all such rights
unless and until this Agreement is terminated in accordance with its terms.

ARTICLE VIII
Miscellaneous

SECTION 8.01. Reasonable Efforts; Further Actions. The parties
hereto each will use all reasonable efforts to take or cause to be taken all
action and to do or cause to be done all things necessary, proper or advisable
under applicable laws and regulations to consummate and make effective the
transactions contemplated by this Agreement.

SECTION 8.02. Consents. The parties hereto will cooperate with
each other in filing any necessary applications, reports or other documents
with, giving any notices to, and seeking any consents from, all regulatory
bodies and all governmental agencies and authorities and all third parties as
may be required in connection with the consummation of the transactions
contemplated by this Agreement.
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SECTION 8.03. Amendment and Waiver. This Agreement may not be
amended, supplemented or discharged, and no provision hereof may be modified,
except expressly by an instrument in writing signed by the parties hereto. Any
term or provision of this Agreement may be waived, but only in writing by the
party which is entitled to the benefit thereof. No waiver of any provision
hereof by any party shall constitute a waiver thereof by any other party nor
shall any such waiver constitute a continuing waiver of any matter by such
party.

SECTION 8.04. Counterparts. This Agreement may be executed in
one or more counterparts, each of which shall be deemed an original but which
together shall constitute but one instrument. It shall not be necessary for each
party to sign each counterpart so long as every party has signed at least one
counterpart.

SECTION 8.05. Notices. All notices, requests, demands, waivers
and other communications required or permitted to be given under this Agreement
shall be in writing and may be given by any of the following methods: (a)
personal delivery; (b) facsimile transmission; (c) registered or certified mail,
postage prepaid, return receipt requested; or (d) overnight delivery service.
Notices shall be sent to the appropriate party at its address or facsimile
number given below (or at such other address or facsimile number for such party
as shall be specified by notice given hereunder):

If to the Company: Crown Castle International Corp.
510 Bering Drive, Suite 500
Houston, TX 77057
Fax: (713) 570-3150
Attn: General Counsel

with a copy to: Cravath, Swaine & Moore
Worldwide Plaza
825 Eighth Avenue
New York, NY 10019
Fax: (212) 474-3700
Attn: Stephen L. Burns, Esq.

If to the France Telecom

FT Group: 6, place d'Alleray
77505 Paris Cedex 15
France

Fax: 33 1 44 44 98 03
Attn: Eric Bouvier
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with a copy to: Allen & Overy
10 East 50th Street
New York, NY 10022
Fax: (212) 610-6399
Attn: Cathleen E. McLaughlin, Esq.

if to a holder of

Restricted Shares: To the address set forth
in the counterpart pursuant
to which such holder becomes
a party to this Agreement.

All such notices, requests, demands, waivers and communications shall be deemed
received upon (i) actual receipt thereof by the addressee, (ii) actual delivery
thereof to the appropriate address or (iii) in the case of a facsimile
transmission, upon transmission thereof by the sender and issuance by the
transmitting machine of a confirmation slip that the number of pages
constituting the notice have been transmitted without error. In the case of
notices sent by facsimile transmission, the sender shall contemporaneously mail
a copy of the notice to the addressee at the address provided for above.
However, such mailing shall in no way alter the time at which the facsimile
notice is deemed to be received or the validity of such facsimile notice.

SECTION 8.06. Binding Effect; Assignment. This Agreement and
all of the provisions hereof shall be binding upon and shall inure to the
benefit of the parties and their respective successors and permitted assigns;
provided, however, that the provisions hereof shall not be binding upon and
shall not inure to the benefit of any Financial Institution unless and until it
has executed a counterpart to this Agreement. Neither this Agreement nor any of
the rights, interests or obligations hereunder shall be assigned, directly or
indirectly, including by operation of law, by any party hereto, except as
provided in Section 7.01.

SECTION 8.07. Entire Agreement. This Agreement constitutes the
entire agreement among the parties with respect to the subject matter hereof and
supersedes all other prior agreements and understandings, both written and oral,
between the parties or any of them with respect to the subject matter hereof.

SECTION 8.08. Expenses. Except as otherwise set forth herein,
each of the parties hereto shall pay its own costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby,
including the fees and expenses of counsel, irrespective of when incurred.
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SECTION 8.09. Applicable Law and Jurisdiction; Service of
Process. (a) This Agreement shall be construed in accordance with and governed
by the law of the State of New York, regardless of the laws that might otherwise
apply under applicable principles of conflicts of laws thereof.

(b) Any controversy, dispute or claim arising out of, in
connection with, or in relation to the interpretation, performance or breach of
this Agreement or otherwise arising out of the execution hereof, including any
claim based on contract, tort or statute, shall be determined, at the request of
any party, by arbitration conducted in New York, New York, before and in
accordance with the then-existing Rules for commercial Arbitration of the
American Arbitration Association (the "Rules"), and any judgment or award
rendered by the arbitrator shall be final, binding and unappealable. Any state
or federal court having jurisdiction may enter a judgment, or issue an
injunction or other equitable relief, on such award. Each of the parties hereby
irrevocably and unconditionally submits, for itself and its property, to the
jurisdiction of the Supreme Court of the State of New York sitting in New York
County and of the United States District Court of the Southern District of New
York, and any appellate court from any thereof, for purposes of entering such
judgment or issuing such injunction or other equitable relief. The pre-trial
discovery procedures of the Federal Rules of Civil Procedure shall apply to any
arbitration hereunder. Any controversy concerning whether a dispute is an
arbitrable dispute or as to the interpretation or enforceability of this
paragraph shall be determined by the arbitrator. The arbitrator shall be a
neutral arbitrator who has expertise in the subject matter(s) of the dispute.
The parties intend that the provisions to arbitrate set forth herein be valid,
enforceable and irrevocable. The designation of the situs or a governing law for
this Agreement or the arbitration shall not be deemed an election to preclude
application of the Federal Arbitration Act, if it would be applicable. In the
arbitrator's award the arbitrator shall allocate, in such arbitrator's
discretion, among the parties to the arbitration all costs of the arbitration,
including the fees and expenses of the arbitrator and reasonable attorneys'
fees, costs and expert witness expenses of the parties.

The parties agree to comply with any award made in any such
arbitration proceedings that has become final in accordance with the Rules and
agree to the entry of a judgment in any jurisdiction upon any award rendered in
such proceedings becoming final under the Rules. The arbitrator shall be
entitled, if appropriate, to award any remedy in such proceedings permitted in a
civil proceeding under the laws of the State of New York including, if
appropriate,
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monetary damages, specific performance and all other forms of legal and
equitable relief.

SECTION 8.10. Article and Section Headings. The article,
section and other headings contained in this Agreement and the exhibits and
annexes hereto are for reference purposes only and shall not affect the meaning
or interpretation of this Agreement. When a reference is made in this Agreement
to a Section, such reference shall be to a Section of this Agreement unless
otherwise indicated.

SECTION 8.11. Specific Enforcement. The parties hereto
acknowledge and agree that irreparable damage would occur in the event any of
the provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached for which money damages would not be
an adequate remedy. It is accordingly agreed that, notwithstanding Section 8.09,
so long as permitted by applicable law, the parties shall be entitled to an
injunction or injunctions to prevent breaches of the provisions of this
Agreement and to enforce specifically the terms and provisions hereof without
the necessity of proving the inadequacy of money damages as a remedy.

SECTION 8.12. Severability. Should any provision of this
Agreement for any reason be declared invalid or unenforceable, such decision
shall not affect the validity or enforceability of any of the other provisions
of this Agreement, which remaining provisions shall remain in full force and
effect and the application of such invalid or unenforceable provision to persons
or circumstances other than those as to which it is held invalid or
unenforceable shall be valid and enforced to the fullest extent permitted by
law.

SECTION 8.13. Publicity. Except as otherwise required by any
applicable law, court process or the rules of a national securities exchange or
the Nasdaq National Market, for so long as this Agreement is in effect, none of
any member of the FT Group, the Financial Institutions, the Company or CCUK
shall issue or cause the publication of any press release or other public
announcement with respect to the transactions contemplated by this Agreement
without the consent of each other party to this Agreement, which consent shall
not be unreasonably withheld.
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IN WITNESS WHEREOF, each party hereto has executed this Agreement as
of the day and year first above written.

CROWN CASTLE INTERNATIONAL
CORP.,

by /s/ E. Blake Hawk

Name: E. Blake Hawk
Title:

CROWN CASTLE UK HOLDINGS
LIMITED,

by /s/ E. Blake Hawk

Name: E. Blake Hawk
Title:

FRANCE TELECOM S.A.,

by /s/ Eric Bouvier

Name: Eric Bouvier
Title:

TELEDIFFUSION DE FRANCE
INTERNATIONAL S.A.,

by /s/ Eric Bouvier

Name: Eric Bouvier
Title:

TRANSMISSION FUTURE NETWORKS
B.V.

by /s/ Eric Bouvier

Name: Eric Bouvier
Title:
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Exhibit A
[Form of Counterpart Signature Page]

The undersigned hereby agrees to be bound, severally and not
jointly with any other Financial Institution, effective as of such time
as this Counterpart Signature Page is executed, as a "Financial
Institution" to the preamble, the recitals, Article I, Section 2.03,
Section 4.01, Section 4.02, Article VII, Article VIII and Annex I (the
"Financial Institution Provisions") of the Disposition Agreement dated
as of May 17, 2000, among CROWN CASTLE INTERNATIONAL CORP., a Delaware
corporation, CROWN CASTLE UK HOLDINGS LIMITED, a company incorporated
under the laws of England and Wales, which was formerly known as Castle
Transmission Services (Holdings) Ltd, FRANCE TELECOM S.A., a company
incorporated under the laws of France ("FT"), TELEDIFFUSION DE FRANCE
INTERNATIONAL S.A., a wholly owned indirect subsidiary of FT and a
company incorporated in France, and TRANSMISSION FUTURE NETWORKS B.V.,
a wholly owned indirect subsidiary of FT and a company organized under
the laws of the Netherlands, with the rights of a Financial Institution
party set forth therein.

By:

(facsimile)
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Acknowledged as of the date set forth above:
CROWN CASTLE INTERNATIONAL CORP.,

by /s/ E. Blake Hawk

Name: E. Blake Hawk
Title:

FRANCE TELECOM, S.A.,

by /s/ Eric Bouvier

Name: Eric Bouvier
Title:
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Registration Provisions

SECTION 1.01. "Piggy-Back" Registration. If the Company
proposes to register any of its securities under the Securities Act for sale to
the public at any time during the Registration Period, whether for its own
account or for the account of other security holders or both (except with
respect to registration statements on Forms S-4, S-8 or another form not
available for registering the Restricted Shares for sale to the public), each
such time it will give written notice to all holders of outstanding Restricted
Shares of its intention so to do. Upon the written request of any such holder,
received by the Company within 20 days after the giving of any such notice by
the Company, to register any of its Restricted Shares, the Company will, subject
as provided below, cause the Restricted Shares as to which registration shall
have been so requested to be included in the securities to be covered by the
registration statement proposed to be filed by the Company, all to the extent
requisite to permit the sale or other disposition by the holder of such
Restricted Shares so registered. In the event that any registration pursuant to
this Section 1.01 shall be, in whole or in part, an underwritten public offering
of Equity Securities of the Company, the number of securities to be included in
such an underwriting may be reduced if and to the extent that the managing
underwriter shall be of the opinion that such inclusion would adversely affect
the marketing of the securities to be sold therein as follows: first, all
persons (other than the Company, the requesting holders of Restricted Shares and
requesting holders of Equity Securities of the Company who are entitled to the
benefits of a Contract entered into prior to the date hereof providing for the
registration of Equity Securities of the Company) who have requested shares to
be registered shall be reduced in the manner provided by the Company. In the
event that the number of shares requested to be registered after such reduction
shall still be in excess of the number of shares recommended to be registered by
the underwriters, then the number of shares shall be further reduced pro rata
among the requesting holders of Restricted Shares according to the number of
shares requested by each such holder to be registered. In the event the number
of shares requested to be registered after such reduction shall still be in
excess of the number of shares recommended to be registered by the underwriters
then the number of shares shall be reduced among the requesting holders of
Equity Securities of the Company who are entitled to the benefits of a Contract
entered into prior to the date hereof providing for the registration of Equity
Securities of the Company in accordance with the applicable Contracts relating
to such holders' registration rights. Notwithstanding the foregoing provisions,
the Company may withdraw any
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registration statement referred to in this Section 1.01 without thereby
incurring any liability to the holders of Restricted Shares. There shall be no
limit to the number of registrations of Restricted Shares which may be effected
under this Section 1.01.

SECTION 1.02. Demand Registration. (a) At any time during the
Registration Period, the holders of Restricted Shares may request the Company to
register under the Securities Act all or a portion of the Restricted Shares held
by them for sale in the manner specified in such notice; provided, that the
reasonably anticipated aggregate net proceeds to the sellers from such public
offering would exceed (A) $30 million at any time when such Restricted Shares
could not be sold pursuant to Rule 144(k) under the Securities Act or (B) $50
million at any time when such Restricted Shares could be sold pursuant to Rule
144(k) under the Securities Act. Notwithstanding anything to the contrary
contained herein, no request may be made under this Section 1.02 within 90 days
after the effective date of a registration statement filed by the Company
covering a firm commitment underwritten public offering in which the holders of
Restricted Shares shall have been entitled to join pursuant to Sections 1.01 or
1.03 and in which there shall have been effectively registered all Restricted
Shares as to which registration shall have been requested.

(b) Following receipt of any notice under Section 1.02(a), the
Company shall notify all holders of Restricted Shares from whom such notice has
not been received and shall use its best efforts to register under the
Securities Act, for public sale in accordance with the method of disposition
specified in such notice from requesting holders, the number of Restricted
Shares specified in such notice (and in all notices received by the Company from
other holders within 20 days after the giving of such notice by the Company). If
such method of disposition shall be an underwritten public offering, the holders
of a majority of the Restricted Shares to be sold in such offering may designate
the managing underwriter of such offering, subject to the approval of the
Company, which approval shall not be unreasonably withheld or delayed. The
Company shall be obligated to register Restricted Shares pursuant to Section
1.02(a) on one occasion only and pursuant to Section 1.02(b), subject to Section
1.03(b), on one occasion only, provided, however, that such obligations shall be
deemed satisfied only when a registration statement covering all Restricted
Shares specified in notices received as aforesaid, for sale in accordance with
the method of disposition specified by the requesting holders, shall have become
effective and, if such method of disposition is a firm commitment underwritten
public offering, all such shares shall have been sold pursuant thereto unless

(i) any
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such registration statement does not become effective due to the withdrawal
thereof by or on the request of the holders of 66-2/3% of the Restricted Shares
to be registered or (ii) the reason all Restricted Shares specified in notices
pursuant to this Section 1.02 are not registered is due to a limitation on the
registration of shares by the managing underwriter (which limitation shall be
applied pro rata) and no more than 50% of the Restricted Shares so specified are
not registered as a result of the limitation imposed by such managing
underwriter or the voluntary withdrawal of any such shares from registration by
the holder thereof.

(c) The Company shall be entitled to include in any
registration statement referred to in this Section 1.02, for sale in accordance
with the method of disposition specified by the requesting holders, Common Stock
to be sold by the Company for its own account, except as and to the extent that,
in the opinion of the managing underwriter (if such method of disposition shall
be an underwritten public offering), such inclusion would adversely affect the
marketing of the Restricted Shares to be sold.

SECTION 1.03. Registration on Form S-3. (a) If at any time
during the Registration Period (i) a holder or holders of a majority of the
Restricted Shares request that the Company file a registration statement on Form
S-3 or any successor thereto for a public offering of all or any portion of the
Restricted Shares held by such requesting holder or holders, the reasonably
anticipated aggregate price to the public of which would exceed (A) $30 million
at any time when such Restricted Shares could not be sold pursuant to Rule
144(k) under the Securities Act or (B) $50 million at any time when such
Restricted Shares could be sold pursuant to Rule 144(k) under the Securities
Act, and (ii) the Company is a registrant entitled to use Form S-3 or any
successor thereto to register such shares, then the Company shall use its best
efforts to register under the Securities Act on Form S-3 or any successor
thereto, for public sale in accordance with the method of disposition specified
in such notice, the number of Restricted Shares specified in such notice.
Whenever the Company is required by this Section 1.03 to use its best efforts to
effect the registration of Restricted Shares, each of the procedures and
requirements of Section 1.02 and 1.04 shall apply to such registration;
provided, however, that, subject to Section 1.03(b), the Company shall not be
required to effect more than one registration on Form S-3 which may be requested
and obtained under this Section 1.03.

(b) If the Company shall have effected a demand registration
pursuant to Section 1.02, it shall not be required to effect a registration on
Form S-3 pursuant to Section 1.03, and if the Company shall have effected a
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registration on Form S-3 pursuant to Section 1.03, it shall not be required to
effect a demand registration pursuant to Section 1.02.

SECTION 1.04. Registration Procedures. If and whenever the
Company is required by the provisions of Sections 1.01, 1.02 or 1.03 to use its
best efforts to effect the registration of any Restricted Shares under the
Securities Act, the Company will, as expeditiously as possible:

(a) prepare and file with the Commission a registration
statement with respect to such securities;

(b) prepare and file with the Commission such amendments and
supplements to such registration statement and the prospectus used in
connection therewith as may be necessary to keep such registration
statement effective for the period specified in paragraph (i) below and
comply with the provisions of the Securities Act with respect to the
disposition of all Restricted Shares covered by such registration
statement in accordance with the sellers' intended method of
disposition set forth in such registration statement for such period;

(c) furnish to each seller of Restricted Shares and to each
underwriter such number of copies of the registration statement and the
prospectus included therein (including each preliminary prospectus) as
such persons reasonably may request in order to facilitate the public
sale or other disposition of the Restricted Shares covered by such
registration statement;

(d) use its best efforts to register or qualify the Restricted
Shares covered by such registration statement under the securities or
"blue sky" laws of such jurisdictions as the sellers of Restricted
Shares or, in the case of an underwritten public offering, the managing
underwriter reasonably shall request; provided, however, that the
Company shall not for any such purpose be required to qualify generally
to transact business as a foreign corporation in any jurisdiction where
it is not so qualified or to consent to general service of process in
any such jurisdiction;

(e) use its best efforts to list the Restricted Shares covered
by such registration statement with any securities exchange or market
on which the Common Stock, if applicable, is then listed or quoted;



(f) immediately notify each seller of Restricted Shares and
each underwriter under such registration statement, at any time when a
prospectus relating thereto is required to be delivered under the
Securities Act, of the happening of any event of which the Company has
knowledge as a result of which the prospectus contained in such
registration statement, as then in effect, includes an untrue statement
of a material fact or omits to state a material fact required to be
stated therein or necessary to make the statements therein not
misleading in light of the circumstances then existing;

(g) at the request of any seller of Restricted Shares, use its
best efforts to furnish on the date that Restricted Shares are
delivered to the underwriters for sale or otherwise first sold pursuant
to such registration: (i) an opinion dated such date of counsel
representing the Company for the purposes of such registration,
addressed to the underwriters and such seller, stating that such
registration statement has become effective under the Securities Act
and that (A) to the best knowledge of such counsel, no stop order
suspending the effectiveness thereof has been issued and no proceedings
for that purpose have been instituted or are pending or contemplated
under the Securities Act and (B) to such other effects as are customary
for such opinions in light of the nature of the offering and such
seller as may be reasonably requested by the underwriters, such seller
or their respective counsel and (ii) a letter dated such date from the
independent public accountants retained by the Company, addressed to
the underwriters and such seller stating that they are independent
public accountants within the meaning of the Securities Act and that,
in the opinion of such accountants, the financial statements of the
Company included in the registration statement or the prospectus, or
any amendment or supplement thereto, comply as to form in all material
respects with the applicable accounting requirements of the Securities
Act, and such letter shall additionally cover such other financial
matters (including information as to the period ending no more than
five business days prior to the date of such letter) with respect to
such registration as such underwriters or such seller reasonably may
request;

(h) (i) make available for inspection by each seller of
Restricted Shares, any underwriter participating in any distribution
pursuant to such registration statement, and any attorney, accountant
or other agent retained by such seller or underwriter, all financial
and other records, pertinent corporate
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documents and properties of the Company, (ii) cause the Company's
officers, directors and employees to supply all information reasonably
requested by any such seller, underwriter, attorney, accountant or
agent in connection with such registration statement and (iii) provide
each seller and its counsel with the opportunity to participate in the
preparation of such registration statement; provided, however, that the
foregoing inspection, information gathering and participation shall be
conducted by one underwriter, one counsel and one accounting firm, in
each case designated by the holders of a majority of the Restricted
Shares included on such Registration Statement;

(1) with respect to any registration statement pursuant to
which Restricted Shares are to be sold pursuant to Sections 1.01, 1.02
or 1.03, the Company shall use its best efforts to cause such
registration statement to become and remain effective for 180 days; and

(j) enter into such agreements and take such other actions as
the sellers of Restricted Shares and the underwriters reasonably
request in order to expedite or facilitate the disposition of such
Restricted Shares, including preparing for and participating in such
number of "road shows", and all such other customary selling efforts,
as the underwriters reasonably request in order to expedite or
facilitate such disposition.

In connection with each registration hereunder, the sellers of
Restricted Shares will furnish to the Company in writing such information with
respect to themselves and the proposed distribution by them as shall be
reasonably necessary in order to ensure compliance with Federal and applicable
state securities laws.

In connection with each registration pursuant to Sections
1.01, 1.02 or 1.03 covering an underwritten public offering, the Company and
each seller agree to enter into a written agreement with the managing
underwriter selected in the manner herein provided in such form and containing
such provisions as are customary in the securities business for such an
arrangement between such underwriter and companies of the Company's size and
investment stature (it being understood that the Company will not require a
selling stockholder to make any representation, warranty or agreement in such
agreement other than with respect to such stockholder, the ownership of such
stockholder's securities being registered and such stockholder's intended method
of disposition). The representations and warranties by, and
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the other agreements on the part of, the Company to and for the benefit of the
underwriters in such written agreement with the underwriters shall also be made
to and for the benefit of the selling stockholders. In the event that any
condition to the obligations under any such written agreement with the
underwriters are not met or waived, and such failure to be met or waived is not
attributable to the fault of the selling stockholders requesting a demand
registration pursuant to Sections 1.02 and 1.03, such request for registration
shall not be deemed exercised for purposes of determining whether such
registration has been effected for purposes of Section 1.02 or 1.03.

SECTION 1.05. Expenses. All expenses incurred by the Company
in complying with Sections 1.01, 1.02 or 1.03, including all printing expenses,
fees and disbursements of counsel and independent public accountants for the
Company, fees and expenses (including counsel fees) incurred in connection with
complying with state securities or "blue sky" laws, fees of the National
Association of Securities Dealers, Inc., transfer taxes, fees of transfer agents
and registrars, costs of insurance, fees and disbursements of counsel for the
sellers of Restricted Shares and all underwriting discounts and selling
commissions applicable to the sale of Restricted Shares are called "Offering
Expenses".

All Ooffering Expenses in connection with each registration
statement under Sections 1.01, 1.02 or 1.03 shall be borne by the participating
sellers in proportion to the number of shares of Common Stock sold by each (or
the number of shares of Common Stock into which the securities sold are
convertible), or by such participating sellers other than the Company (except to
the extent the Company shall be a seller) as they may agree. All registration
fees and National Association of Securities Dealers, Inc. filing fees in
connection with each registration statement under Section 1.01, 1.02 or 1.03
shall be borne by the Company.

SECTION 1.06. Indemnification and Contribution. (a) In the
event of a registration of any of the Restricted Shares under the Securities Act
pursuant to Sections 1.01, 1.02 or 1.03, the Company will indemnify and hold
harmless each seller of such Restricted Shares thereunder, each underwriter of
such Restricted Shares thereunder and each other person, if any, who controls
such seller or underwriter within the meaning of the Securities Act, against any
losses, claims, damages or liabilities, joint or several, to which such seller,
underwriter or controlling person may become subject under the Securities Act or
otherwise, insofar as such losses, claims, damages or liabilities (or actions in
respect thereof) arise out of or are based upon any untrue statement or alleged
untrue
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statement of any material fact contained in any registration statement under
which such Restricted Shares were registered under the Securities Act pursuant
to Sections 1.01, 1.02 or 1.03, any preliminary prospectus or final prospectus
contained therein, or any amendment or supplement thereto, or arise out of or
are based upon the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not
misleading, and will reimburse each such seller, each such underwriter and each
such controlling person for any legal or other expenses reasonably incurred by
them in connection with investigating or defending any such loss, claim, damage,
liability or action; provided, however, that the Company will not be liable in
any such case if and to the extent that any such loss, claim, damage or
liability arises out of or is based upon an untrue statement or alleged untrue
statement or omission or alleged omission so made in conformity with information
furnished in writing by such seller, such underwriter or such controlling person
specifically for use in such registration statement or prospectus.

(b) In the event of a registration of any of the Restricted
Shares under the Securities Act pursuant to Sections 1.01, 1.02 or 1.03, each
seller of such Restricted Shares thereunder, severally and not jointly, will
indemnify and hold harmless the Company, each person, if any, who controls the
Company within the meaning of the Securities Act, each officer of the Company
who signs the registration statement, each director of the Company, each
underwriter and each person who controls any underwriter within the meaning of
the Securities Act, against all losses, claims, damages or liabilities, joint or
several, to which the Company or such officer, director, underwriter or
controlling person may become subject under the Securities Act or otherwise,
insofar as such losses, claims, damages or liabilities (or actions in respect
thereof) arise out of or are based upon any untrue statement or alleged untrue
statement of any material fact contained in the registration statement under
which such Restricted Shares were registered under the Securities Act pursuant
to Sections 1.01, 1.02, or 1.03, any preliminary prospectus or final prospectus
contained therein, or any amendment or supplement thereto, or arise out of or
are based upon the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not
misleading, and will reimburse the Company and each such officer, director,
underwriter and controlling person for any legal or other expenses reasonably
incurred by them in connection with investigating or defending any such loss,
claim, damage, liability or action; provided, however, that such seller will be
liable hereunder in any such case if and only to the extent that any such loss,
claim, damage or
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liability arises out of or is based upon an untrue statement or alleged untrue
statement of a material fact or omission or alleged omission of a material fact
made in reliance upon and in conformity with information pertaining to such
seller, as such, furnished in writing to the Company by such seller specifically
for use in such registration statement or prospectus; and provided further,
however, that the liability of each seller hereunder shall be limited to the
proportion of any such loss, claim, damage, liability or expense which is equal
to the proportion that the public offering price of the shares sold by such
seller under such registration statement bears to the total public offering
price of all securities sold thereunder, but not in any event to exceed the
proceeds received by such seller from the sale of Restricted Shares covered by
such registration statement.

(c) Promptly after receipt by an indemnified party hereunder
of notice of the commencement of any action, such indemnified party shall, if a
claim in respect thereof is to be made against the indemnifying party hereunder,
notify the indemnifying party in writing thereof, but the omission so to notify
the indemnifying party shall not relieve it from any liability which it may have
to such indemnified party other than under this Section 1.06 and shall only
relieve it from any liability which it may have to such indemnified party under
this Section 1.06 if and to the extent the indemnifying party is prejudiced by
such omission. In case any such action shall be brought against any indemnified
party and it shall notify the indemnifying party of the commencement thereof,
the indemnifying party shall be entitled to participate in and, to the extent it
shall wish, to assume and undertake the defense thereof with counsel
satisfactory to such indemnified party, and, after notice from the indemnifying
party to such indemnified party of its election so to assume and undertake the
defense thereof, the indemnifying party shall not be liable to such indemnified
party under this Section 1.06 for any legal expenses subsequently incurred by
such indemnified party in connection with the defense thereof other than
reasonable costs of investigation and of liaison with counsel so selected;
provided, however, that, if the defendants in any such action include both the
indemnified party and the indemnifying party and the indemnified party shall
have reasonably concluded that there may be reasonable defenses available to it
which are different from or additional to those available to the indemnifying
party or if the interests of the indemnified party reasonably may be deemed to
conflict with the interests of the indemnifying party, the indemnified party
shall have the right to select a separate counsel and to assume such legal
defenses and otherwise to participate in the defense of such action, with the
expenses and fees of such separate counsel and other



36
10

expenses related to such participation to be reimbursed by the indemnifying
party as incurred.

(d) In order to provide for just and equitable contribution to
joint liability under the Securities Act in any case in which either (i) any
indemnified party exercising rights under this Agreement, or any controlling
person of any such holder, makes a claim for indemnification pursuant to this
Section 1.06 but it is judicially determined (by the entry of a final judgment
or decree by a court of competent jurisdiction and the expiration of time to
appeal or the denial of the last right of appeal) that such indemnification may
not be enforced in such case notwithstanding the fact that this Section 1.06
provides for indemnification in such case, (ii) contribution under the
Securities Act may be required on the part of any such selling holder or any
such controlling person in circumstances for which indemnification is provided
under this Section 1.06, or (iii) the indemnification provided for by this
Section 1.06 is insufficient to hold harmless an indemnified party, other than
by reason of the exceptions provided therein; then, and in each such case, the
Company and such holder will contribute to the aggregate losses, claims, damages
or liabilities to which they may be subject (after contribution from others) (x)
in such proportion as is appropriate to reflect the relative fault of the
indemnifying party on the one hand and the indemnified party on the other or (y)
if the allocation provided by clause (x) above is not permitted by applicable
law, or provides a lesser sum to the indemnified party than the amount
hereinafter calculated, in such proportion as is appropriate to reflect not only
the relative fault referred to in clause (x) above but also the relative
benefits received by the indemnifying party and the indemnified party from the
offering of the securities (taking into account the portion of the proceeds of
the offering received by each such party) as well as the statements or omissions
which resulted in such losses, claims, damages or liabilities and any other
relevant equitable considerations. No person will be required to contribute any
amount in excess of the proceeds received by such person in respect of all such
Restricted Shares offered and sold by it pursuant to such registration statement
and no person or entity guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) will be entitled to contribution
from any person or entity who was not guilty of such fraudulent
misrepresentation.

SECTION 1.07. Changes in Common Stock; Successors. (a) If,
and as often as, there is any change in the Common Stock by way of a stock
split, stock dividend, combination or reclassification, or through a merger,
consolidation, reorganization or recapitalization, or by any
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other means, appropriate adjustment shall be made in the provisions hereof so
that the rights and privileges granted hereby shall continue with respect to the
Common Stock as so changed.

(b) If the Company consolidates with, or merges into or with,
another person or sells, assigns, conveys, transfers, leases or otherwise
disposes of all or a majority of its assets to any person or group, or any
person or group consolidates with, or merges into or with, the Company, each
holder of Restricted Shares shall, as a condition to the relevant transaction
involving such person, group or successor in business, be granted by such
person, group or successor in business, equivalent rights to the rights granted
in this Agreement.

SECTION 1.08. Rule 144 Reporting. With a view to making
available the benefits of certain rules and regulations of the Commission which
may at any time permit the sale of Restricted Shares to the public without
registration, the Company shall:

(a) make and keep public information available, as those terms
are understood and defined in Rule 144 under the Securities Act;

(b) use its best efforts to file with the Commission in a
timely manner all reports and other documents required of the Company
under the Securities Act and the Exchange Act; and

(c) furnish to each holder of Restricted Shares forthwith upon
request a written statement by the Company as to its compliance with
the reporting requirements of such Rule 144 and of the Securities Act
and the Exchange Act, a copy of the most recent annual or quarterly
report of the Company, and such other reports and documents so filed by
the Company as such holder may reasonably request in availing itself of
any rule or regulation of the Commission allowing such holder to sell
any Restricted Shares without registration.

SECTION 1.09. Suspension of Registration Obligations; "Clear
Market" Conditions.(a) Notwithstanding the provisions of Section 1.04(a), (i)
the Company's obligation to file a registration statement, or cause such
registration statement to become and remain effective (A) may be suspended on
one occasion for a period not to exceed 90 days if there exists at the time
material nonpublic information relating to the Company which, in the reasonable
opinion of the Company, should not be disclosed and (B) shall not apply for the
period which
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begins seven days prior to and ends 90 days after the commencement of a public
offering of the Common Stock, so long as the Company has fulfilled its notice
obligations under Sections 1.01, 1.02 or 1.03 with respect to such offering and
(ii) if a public offering of the Common Stock has been previously commenced,
neither the Company nor any controlling person of the Company shall commence
another public offering of the Common Stock until 90 days after the commencement
of such prior offering. If the Company's obligation to file a registration
statement, or cause such registration statement to become and remain effective,
is suspended at any time during the 90 days immediately preceding the second
anniversary of the Separation Date, then the Registration Period shall be
extended until the date (the "Registration Termination Date") that occurs a
number of days after the second anniversary of the Separation Date (or, if
later, the date on which such obligation is no longer suspended) equal to the
number of days during such 90 day period that such obligation is suspended.

(b) Except for (i) registration statements on Forms S-4, S-8
or any successor thereto and (ii) registration statements, prospectuses and
prospectus supplements filed following a demand by holders of Equity Securities
of the Company who are entitled to the benefits of a Contract entered into prior
to the date hereof providing for the registration of Equity Securities of the
Company, the Company will not file with the Commission any other registration
statement, or file a prospectus or prospectus supplement with respect to an
existing "shelf" registration statement, in each case with respect to its Equity
Securities, whether for its own account or that of other stockholders, from the
date of receipt of either (A) the notice from requesting holders contemplated by
Section 1.02 or (B) a notice from requesting holders (which may be delivered at
or following the time such holders deliver the notice requesting filing of a
registration statement pursuant to Section 1.03) that such holders intend
promptly to commence an offering pursuant to a registration statement filed
pursuant to Section 1.03, to until 90 days after the commencement of the public
offering of the Restricted Shares covered by the registration statement
requested pursuant to Section 1.02 or Section 1.03; provided, however, that the
Company shall not be required to refrain from filing any other registration
statement for a period prior to the commencement of such public offering that
would exceed 90 days.
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SECTION 1.10. Transferability of Registration Rights.
Registration rights conferred herein shall only inure to the benefit of holders
of Restricted Shares that become a party to the Agreement to which this Annex I
is annexed pursuant to Section 4.02(b) of such Agreement and their Permitted
Transferees.

SECTION 1.11. Other Registration Rights. The Company shall not
grant to any third party any registration rights inconsistent with any of those
contained herein or that would permit a beneficiary of such rights to demand
registration of Equity Securities of the Company prior to the Company's
satisfying any prior or concurrent demand to register Restricted Shares, so long
as any of the registration rights under this Agreement remains in effect.



40

AMENDMENT NO. 1 TO DISPOSITION AGREEMENT (this "Agreement")
dated as of the 5th day of June, 2000, among CROWN CASTLE
INTERNATIONAL CORP., a Delaware corporation (the "Company"), CROWN
CASTLE UK HOLDINGS LIMITED, a company incorporated under the laws
of England and wWales ("CCUK"), which was formerly known as Castle
Transmission Services (Holdings) Ltd, FRANCE TELECOM S.A., a
company incorporated under the laws of France ("FT"),

TELEDIFFUSION DE FRANCE INTERNATIONAL S.A. ("TDF"), a wholly owned
indirect subsidiary of FT and a company incorporated in France, and
TRANSMISSION FUTURE NETWORKS B.V., a wholly owned indirect
subsidiary of FT and a company organized under the laws of the
Netherlands ("TFN"), and the FINANCIAL INSTITUTIONS (the "Financial
Institutions") that have executed counterpart signature pages
thereto.

WITNESSETH

WHEREAS the Company, CCUK, FT, TDF and TFN have entered into a

Disposition Agreement (the "Disposition Agreement") dated as of the 17th day of

May, 2000; and

WHEREAS, the Company, CCUK, FT, TDF and TFN desire to enter into this

Amendment to amend the Disposition Agreement.

Capitalized terms used and not otherwise defined in this Amendment
shall have the respective meanings assigned to them in the Disposition
Agreement, as amended hereby.

NOW, THEREFORE, the Company, CCUK, FT, TDF and TFN, for good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, agree as follows:

ARTICLE I
Amendment to Disposition Agreement
SECTION 1.01. Amendment to Disposition Agreement. Upon the

effectiveness of this Amendment, the Disposition Agreement shall be and is
hereby amended as set forth in paragraph (a) below.
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(a) The reference to "one Business Day" in the first clause of the
first sentence of Section 4.01(a) shall be replaced by the phrase "30
calendar days".

SECTION 1.02. Disposition Agreement. Except as expressly amended or
modified herein, the Disposition Agreement (as amended hereby) shall continue in
full force and effect in accordance with the provisions hereof and thereof as in
existence on the date hereof. After the date hereof, any reference to the
Disposition Agreement, shall mean the Disposition Agreement as amended by this
Amendment .

ARTICLE II
Miscellaneous

SECTION 2.01. Amendment and Waiver. This Amendment may not be amended,
supplemented or discharged, and no provision hereof may be modified, except
expressly by an instrument in writing signed by the parties hereto. Any term or
provision of this Amendment may be waived, but only in writing by the party
which is entitled to the benefit thereof. No Waiver of any provision hereof by
any party shall constitute a waiver thereof by any other party nor shall any
such waiver constitute a continuing waiver of any matter by such party.

SECTION 2.02. Counterparts. This Amendment may be executed in one or more
counterparts, each of which shall be deemed an original but which together shall
constitute but one instrument. It shall not be necessary for each party to sign
each counterpart so long as every party has signed at least one counterpart.

SECTION 2.03. Notices. All notices, requests, demands, waivers and other
communications required or permitted to be given under this Amendment shall be
in writing and may be given by any of the following methods: (a) personal
delivery; (b) facsimile transmission; (c) registered or certified mail, postage
prepaid, return receipt requested; or (d) overnight delivery service. Notices
shall be sent to the appropriate party at its address or facsimile number given
below (or at such other address or facsimile number for such party as shall be
specified by notice given hereunder):

If to the Company: Crown Castle International Corp.
510 Bering Drive, Suite 500
Houston, TX 77057
Fax: (713) 570-3150
Attn: General Counsel
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with a copy to: Cravath, Swaine & Moore
Worldwide Plaza
825 Eighth Avenue
New York, NY 10019
Fax: (212) 474-3700
Attn: Stephen L. Burns, Esq.

If to the France Telecom

PT Group: 6, place d'Alleray
77505 Paris Cedex 15
France

Fax: 33 1 44 44 98 03
Attn: Eric Bouvier

with a copy to: Allen & Overy
10 East 50th Street
New York, NY 10022
Fax: (212) 610-6399
Attn: Cathleen E. McLaughlin, Esq.

if to a holder of

Restricted Shares: To the address set forth
in the counterpart pursuant to
which such holder becomes a party
to the Disposition Agreement.

All such notices, requests, demands, waivers and communications shall be deemed
received upon (i) actual receipt thereof by the addressee, (ii) actual delivery
thereof to the appropriate address or (iii) in the case of a facsimile
transmission, upon transmission thereof by the sender and issuance by the
transmitting machine of a confirmation slip that the number of pages
constituting the notice have been transmitted without error. In the case of
notices sent by facsimile transmission, the sender shall contemporaneously mail
a copy of the notice to the addressee at the address provided for above.
However, such mailing shall in no way alter the time at which the facsimile
notice is deemed to be received or the validity of such facsimile notice.

SECTION 2.04. Binding Effect; Assignment. This Amendment and all of the
provisions hereof shall be binding upon and shall inure to the benefit of the
parties and their respective successors and permitted assigns; provided,
however, that the provisions hereof shall not be binding upon and shall not
inure to the benefit of any Financial Institution unless and until it has
executed a counterpart to the Disposition Agreement. Neither this Amendment nor
any of the rights, interests or obligations hereunder shall be assigned,
directly or indirectly, including by operation of law, by any party hereto.
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SECTION 2.05. Entire Agreement. This Amendment constitutes the entire
agreement among the parties with respect to the subject matter hereof and
supersedes all other prior agreements and understandings, both written and
oral, between the parties or any of them with respect to the subject matter
hereof.

SECTION 2.06. Expenses. Except as otherwise set forth in the Disposition
Agreement, each of the parties hereto shall pay its own costs and expenses
incurred in connection with this Amendment and the transactions contemplated
hereby, including the fees and expenses of counsel, irrespective of when
incurred.

SECTION 2.07. Applicable Law and Jurisdiction; Service of Process. (a)
This Amendment shall be construed in accordance with and governed by the law of
the State of New York, regardless of the laws that might otherwise apply under
applicable principles of conflicts of laws thereof.

(b) Any controversy, dispute or claim arising out of, in connection with,
or in relation to the interpretation, performance or breach of this Amendment or
otherwise arising out of the execution hereof, including any claim based on
contract, tort or statute, shall be determined, at the request of any party, by
arbitration conducted in New York, New York, before and in accordance with the
then-existing Rules for commercial Arbitration of the American Arbitration
Association (the "Rules"), and any judgment or award rendered by the arbitrator
shall be final, binding and unappealable. Any state or federal court having
jurisdiction may enter a judgment, or issue an injunction or other equitable
relief, on such award. Each of the parties hereby irrevocably and
unconditionally submits, for itself and its property, to the jurisdiction of the
Supreme Court of the State of New York sitting in New York County and of the
United States District Court of the Southern District of New York, and any
appellate court from any thereof, for purposes of entering such judgment or
issuing such injunction or other equitable relief. The pre-trial discovery
procedures of the Federal Rules of Civil Procedure shall apply to any
arbitration hereunder. Any controversy concerning whether a dispute is an
arbitrable dispute or as to the interpretation or enforceability of this
paragraph shall be determined by the arbitrator. The arbitrator shall be a
neutral arbitrator who has expertise in the subject matter(s) of the dispute.
The parties intend that the provisions to arbitrate set forth herein be valid,
enforceable and irrevocable. The designation of the situs or a governing law for
this Amendment or the arbitration shall not be deemed an election to preclude
application of the Federal Arbitration Act, if it would be applicable. In the
arbitrator's award the arbitrator shall allocate, in
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such arbitrator's discretion, among the parties to the arbitration all costs of
the arbitration, including the fees and expenses of the arbitrator and
reasonable attorneys' fees, costs and expert witness expenses of the parties.

The parties agree to comply with any award made in any such arbitration
proceedings that has become final in accordance with the Rules and agree to the
entry of a judgment in any jurisdiction upon any award rendered in such
proceedings becoming final under the Rules. The arbitrator shall be entitled,
if appropriate, to award any remedy in such proceedings permitted in a civil
proceeding under the laws of the State of New York including, if appropriate,
monetary damages, specific performance and all other forms of legal and
equitable relief.

SECTION 2.08. Article and Section Headings. The article, section and
other headings contained in this Amendment and the exhibits and annexes hereto
are for reference purposes only and shall not affect the meaning or
interpretation of this Amendment. When a reference is made in this Amendment to
a Section, such reference shall be to a Section of this Amendment unless
otherwise indicated.

SECTION 2.09. Specific Enforcement. The parties hereto acknowledge and
agree that irreparable damage would occur in the event any of the provisions of
this Amendment were not performed in accordance with their specific terms or
were otherwise breached for which money damages would not be an adequate
remedy. It is accordingly agreed that, notwithstanding Section 2.07, so long as
permitted by applicable law, the parties shall be entitled to an injunction or
injunctions to prevent breaches of the provisions of this Amendment and to
enforce specifically the terms and provisions hereof without the necessity of
proving the inadequacy of money damages as a remedy.

SECTION 2.10. Severability. Should any provision of this Amendment for
any reason be declared invalid or unenforceable, such decision shall not affect
the validity or enforceability of any of the other provisions of this
Amendment, which remaining provisions shall remain in full force and effect and
the application of such invalid or unenforceable provision to persons or
circumstances other than those as to which it is held invalid or unenforceable
shall be valid and enforced to the fullest extent permitted by law.

SECTION 2.11. Publicity. Except as otherwise required by any applicable
law, court process or the rules of a national securities exchange or the Nasdaq
National Market, for so long as this Amendment is in effect, none of any member
of the FT Group, the Financial Institutions, the
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IN WITNESS WHEREOF, each party hereto has executed this Amendment as of
the day and year first above written.

CROWN CASTLE INTERNATIONAL CORP.,

by /s/ E. Blake Hawk

Name: E. Blake Hawk
Title:

CROWN CASTLE UK HOLDINGS LIMITED,

by /s/ ILLEGIBLE

Name: ILLEGIBLE
Title:

FRANCE TELECOM S.A.,

by /s/ Eric Bouvier

Name: Eric Bouvier
Title:

TELEDIFFUSION DE FRANCE
INTERNATIONAL S.A.,

by /s/ Eric Bouvier

Name: Eric Bouvier
Title:

TRANSMISSION FUTURE NETWORKS B.V.,

by /s/ Eric Bouvier

Name: Eric Bouvier
Title:



