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ITEM 5.02-DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

Executive Transition

On March 24, 2025, Crown Castle Inc. (“Company”) announced that Steven J. Moskowitz ceased to serve as the Company’s President and Chief Executive
Officer (“CEQO”), effective March 23, 2025. In connection with Mr. Moskowitz’s departure, the Company’s board of directors (“Board”) appointed Daniel
K. Schlanger, the Company’s Executive Vice President (“EVP”) and Chief Financial Officer (“CFO”), to serve as Interim President and CEO of the
Company (“Interim CEO”), effective March 23, 2025, while the Board conducts a search to identify a successor President and CEO. Upon the appointment
of a successor President and CEO, Mr. Schlanger is expected to be appointed EVP and Chief Transformation Officer of the Company.

Biographical and other information about Mr. Schlanger is included in the Company’s definitive proxy statement on Schedule 14A filed with the U.S.
Securities and Exchange Commission on April 11, 2024. Mr. Schlanger will continue in his role as CFO of the Company until April 1, 2025, at which time
Sunit Patel will assume the role of EVP and CFO as previously announced on March 12, 2025. As a result of becoming Interim President and CEO,
Mr. Schlanger will no longer experience a qualifying termination pursuant to (or become eligible to receive payments and benefits under) his severance
agreement with the Company effective April 2016 (“CFO Severance Agreement”) when he ceases to serve as CFO.

Mr. Schlanger does not have any family relationships with any director or executive officer of the Company, and there are no arrangements or
understandings with any persons pursuant to which Mr. Schlanger has been appointed to his position. In addition, there have been no transactions directly
or indirectly involving Mr. Schlanger that would be required to be disclosed pursuant to Item 404(a) of Regulation S-K promulgated under the Securities
Exchange Act of 1934, as amended.

Compensation Arrangements
In connection with his appointment as Interim President and CEO, Mr. Schlanger will continue to receive the same annual base salary and be eligible to

participate in cash-based annual incentive plan that applied in his role as EVP and CFO. In addition, the Compensation and Human Capital Committee of
the Board recommended, and the Board approved, the following additional compensation package for Mr. Schlanger, effective as of March 23, 2025:

Monthly
Name Stipend® 2025 RSUs® Promotion RSUs(®) Transformation RSUs(9)
Daniel K. Schlanger $100,000 $4,125,000 $4,100,000 $1,000,000

(a) To be paid for each month of service as Interim President and CEO, which will be pro-rated for any month of partial service based on the number
of days in such month in which Mr. Schlanger serves in such role.

(b) Represents an award of restricted stock units (“RSUs”) equal to the value of the award that Mr. Schlanger would have received in his role as EVP
and CFO in 2025 had he not announced his intent to retire from the Company effective March 31, 2025: (i) 40% of the award will be in the form
of time-based RSUs, vesting annually, in one-third increments on February 19th of 2026, 2027 and 2028, and (ii) 60% of the award will be in the
form of performance-based RSUs, vesting, to the extent earned, on February 19, 2028 and measured against (a) the Company’s Cumulative
Adjusted Funds from Operations per Share (as defined in the RSU Agreement between the Company and Mr. Schlanger governing the award
(“RSU Agreement”)), weighted at 30%; and (b) the Company’s Average Return on Invested Capital (as defined in the RSU Agreement), weighted
at 30%. The performance-based RSUs are further subject to a modifier of +/- 15% based on the Company's total shareholder return performance
relative to the TSR Peer Group (as defined in the RSU Agreement). The RSUs will vest subject to Mr. Schlanger’s continued employment through
each applicable vesting date; provided, that Mr. Schlanger will continue to vest in the RSUs as if he was an employee of the Company through the
final vesting date if Mr. Schlanger is terminated by the Company without cause prior to the award becoming fully vested.

(c) Represents an award of time-based promotion RSUs, which are expected to vest in full on March 23, 2026, subject to Mr. Schlanger’s continued
employment through the vesting date; provided, that the RSUs will accelerate and vest in full if Mr. Schlanger is terminated by the Company
without cause prior to the vesting date.




(d) Represents an award of RSUs that vest 50% upon the successful closing of a sale of the Company’s Fiber business (both small cells and fiber
solutions) and 50% on the six month anniversary of such closing, subject to Mr. Schlanger’s continued employment through the applicable vesting
date; provided, that the RSUs will accelerate and vest in full if Mr. Schlanger is terminated by the Company without cause prior to the award
becoming fully vested.

In addition, as a result of Mr. Schlanger waiving his rights to assert good reason (as defined in the CFO Severance Agreement) in connection with his
transition out of the role of EVP and CFO, during the period between the Transformation Date and 60 days after such date, Mr. Schlanger may assert good
reason. For purposes of this paragraph, “Transformation Date” means the earlier of (x) the closing of the transactions contemplated by the Stock Purchase
Agreement, dated March 13, 2025, by and among Crown Castle Operating Company, CCS&E LLC, Crown Castle Investment II Corp., Fiber Finco, LLC,
Small Cells Holdco Inc. and, solely for the purposes of certain sections thereof, Crown Castle, Inc. and Zayo Group Holdings, Inc. or (y) September 30,
2026.

The foregoing summary does not purport to be a complete description and is qualified in its entirety by the Interim President and CEO Agreement, a copy
of which will be filed as an exhibit to a Quarterly Report on Form 10-Q.

Mr. Moskowitz’s departure meets the definition of a qualifying termination pursuant to the severance agreement Mr. Moskowitz entered into with the
Company effective April 11, 2024. As a result, Mr. Moskowitz is eligible to receive certain payments and benefits following his separation, in accordance
with such agreement.

ITEM 7.01-REGULATION FD DISCLOSURE

On March 24, 2025, the Company issued a press release regarding the foregoing matters. The Company’s press release is furnished herewith as Exhibit
99.1.

ITEM 9.01-FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits
Exhibit Index
Exhibit No. Description
99.1 Press Release dated March 24, 2025
104 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document

The information in Item 7.01 of this Report and Exhibit 99.1 attached hereto are furnished as part of this Form 8-K and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (“Exchange Act”), or otherwise subject to the liabilities of that section, nor
shall such information or exhibits be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act,
except as shall be expressly set forth by specific reference in such a filing.




SIGNATURES

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

CROWN CASTLE INC.

By:  /s/ Edward B. Adams, Jr.
Name: Edward B. Adams, Jr.
Title: Executive Vice President
and General Counsel

Date: March 24, 2025




EXHIBIT 99.1

CROWN NEWS RELEASE
«~ CASTLE March 24, 2025

Contacts:
Kris Hinson, VP Corp Finance & Treasurer
Crown Castle Inc.
713-570-3050

CROWN CASTLE ANNOUNCES CEO TRANSITION

Daniel Schlanger, Current Executive Vice President and CFO, Appointed Interim President and CEO
Search Underway to Identify Successor CEO
Reaffirms All Recently Announced Financial Guidance and Capital Allocation Policies

Highly Confident in Value-Maximizing Transformation into a Pure-Play US Tower Company

March 24, 2025 - HOUSTON, TEXAS - Crown Castle Inc. (NYSE: CCI) (“Company” or “Crown Castle”) today announced that the Company’s
Board of Directors (Board) has appointed Dan Schlanger, Executive Vice President (EVP) and Chief Financial Officer (CFO), as interim Chief Executive
Officer (CEO), effective immediately. Steven Moskowitz has been terminated as President and CEO. The Board has initiated a search for a successor
President and CEO and is in the process of retaining a leading executive search firm to assist in the process.

P. Robert Bartolo, Chair of the Crown Castle board of directors, said, “The Board determined that now is the right time to make this leadership
transition to successfully complete the previously announced sale of the Company’s small cells and fiber solutions businesses and transform the company
into a pure-play U.S. tower business. Looking ahead, Crown Castle will be well-positioned to provide focused exposure to what we believe is the best
market for wireless infrastructure in the world, and we are confident that installing new CEO leadership will put the Company on the best path forward to
maximize long-term shareholder value. The Board thanks Steven for his contributions to the Company.”

As previously announced, Mr. Schlanger will continue to serve as the Company’s CFO until April 1, 2025, at which time Sunit Patel will assume
the role of EVP and CFO. Mr. Schlanger will serve as interim CEO until a successor CEO is identified and appointed, at which time the Board intends to
appoint him as Chief Transformation Officer, in which he will be responsible for overseeing the completion of the Company’s sale of its small cells and
fiber solutions businesses, which is expected to close in the first half of 2026.

Mr. Bartolo continued, “Dan will leverage his in-depth knowledge of Crown Castle’s operations and his professional experience to complete the
fiber transaction and ensure a smooth transition. He has been instrumental in helping shape Crown Castle’s strategy and is well-equipped to lead the
Company while the Board conducts a search for a CEO successor.”

The pathway to possible.
CrownCastle.com




News Release continued: Page 2

Mr. Moskowitz’s termination was not a result of any disagreement regarding Crown Castle’s policies or financial performance and was not made
for cause or related to any ethical or compliance concern. Crown Castle reaffirms all recently announced financial guidance, capital allocation policies and
details regarding the sale of the fiber segment to EQT and Zayo.

ABOUT CROWN CASTLE

Crown Castle owns, operates and leases more than 40,000 cell towers and approximately 90,000 route miles of fiber supporting small cells and
fiber solutions across every major U.S. market. This nationwide portfolio of communications infrastructure connects cities and communities to essential
data, technology and wireless service - bringing information, ideas and innovations to the people and businesses that need them. For more information on
Crown Castle, please visit www.crowncastle.com.

The pathway to possible.
CrownCastle.com




