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This document 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. Other than statements of historical fact, all statements regarding industry prospects, the consummation of the
transactions described in this document and the Company’s expectations regarding the future performance of its businesses and its financial position
are forward-looking statements. These forward-looking statements are subject to numerous risks and uncertainties.



ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT
 On or about March 31, 2005, the Company, following approval by the Board of Directors upon recommendation of the Compensation Committee, paid the
following annual incentive awards to the named executive officers (as defined in Regulation S-K, item 402(a)(3)) of the Company set forth below:
 

Name and Principal Position

  

2004 Annual
Incentive*

John P. Kelly   $ 740,586
Chief Executive Officer, President and Director     

W. Benjamin Moreland   $ 421,978
Executive Vice President and Chief Financial Officer     

E. Blake Hawk   $ 364,921
Executive Vice President and General Counsel     

Michael P. Schueppert   $ 205,426
Senior Vice President and President – Crown Castle Mobile Media     

Edward W. Wallander*   $ 334,312
Former President and Chief Operating Officer, Crown Castle USA     

* As disclosed in a Form 8-K filed by the Company with the Securities and Exchange Commission (“SEC”) on February 8, 2005, Mr. Wallander resigned from the Company effective February 11, 2005.
 
The 2004 annual incentive awards shown in the table above were approved pursuant to the Company’s 2004 Annual Incentive Plan and were based on the
Compensation Committee’s evaluation of the achievement of Corporate and Business Unit Adjusted EBITDA and Free Cash Flow performance goals for 2004,
together with individual performance goals.
 
ITEM 5.02 – DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF PRINCIPAL
OFFICERS
 (c) Effective April 1, 2005, Rob A. Fisher, 39, has been appointed Vice President and Controller of the Company, becoming the Company’s principal accounting
officer. From November 2001 through April 1, 2005, Mr. Fisher served as the Corporate Controller of Crown Castle USA, Inc. From June 1987 to June 1997 and
from December 1998 to November 2001, Mr. Fisher worked in the audit department of the Pittsburgh office of KPMG LLP, achieving the title of Senior Manager.
From June 1997 to December 1998, Mr. Fisher was the Manager of Internal Audit at Equitable Resources Inc.
 
Pursuant to a Confidentiality and Non-Compete Agreement entered into with Mr. Fisher, the Company is required to provide the following severance benefits to
Mr. Fisher if he is terminated without cause (as defined in the agreement) or if he terminates his employment with good reason (as defined in the agreement):
 
 •  a payment equal to one year of his base salary (payable at the Company’s option in a lump sum or in equal installments over one year), and
 
 •  continued medical insurance benefits for one year.
 

The Confidentiality and Non-Compete agreement also contains provisions that generally prohibit Mr. Fisher, for a period of one year following the
termination of his employment with the Company, from (1) engaging in business activities relating to wireless communication towers, wireless transmitting
facilities or other business activities in which the Company or any of its affiliates is engaged in the United States, Australia and other jurisdictions where the
Company does business and (2) soliciting employees of the Company and its affiliates.
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ITEM 7.01 – REGULATION FD DISCLOSURE
 The Company is furnishing as Exhibit 99.1 hereto the following unaudited pro forma condensed consolidated financial information, which is based on the
historical financial statements of the Company and its majority and wholly-owned subsidiaries, adjusted to give effect to (i) the sale of the Company’s UK
subsidiary, CCUK, to NGG Telecoms Investment Limited, an affiliate of National Grid Transco plc, which was completed on August 31, 2004 and (ii) the
repayment of the Company’s 2000 Credit Facility, contemporaneously with the closing of the sale of CCUK (“Transactions”):
 (1) Unaudited Pro Forma Condensed Consolidated Statement of Operations Information for the year ended December 31, 2004; and
 (2) Notes to Unaudited Pro Forma Condensed Consolidated Statement of Operations Information.
 
The Unaudited Pro Forma Condensed Consolidated Statement of Operations Information for the year ended December 31, 2004 gives effect to the Transactions
as if they had occurred as of January 1, 2004.
 
ITEM 9.01 – FINANCIAL STATEMENTS AND EXHIBITS
 (c) Exhibits
 As described in Item 7.01 of the Report, the following Exhibit is furnished as part of this Current Report on Form 8-K:
 Exhibit No.

  

Description

99.1   Unaudited Pro Forma Condensed Consolidated Financial Information of Crown Castle International Corp.
 
The information in this Form 8-K and Exhibit 99.1 attached hereto 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 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.
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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 INTERNATIONAL CORP.

By:
 

/s/ E. Blake Hawk

Name:  E. Blake Hawk
Title:  Executive Vice President and General Counsel

 
Date: April 6, 2005
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EXHIBIT INDEX
 
Exhibit No.

 

Description

99.1  Unaudited Pro Forma Condensed Consolidated Financial Information of Crown Castle International Corp.
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Exhibit 99.1
 

CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION

 
The following unaudited pro forma condensed consolidated financial information is based on the historical financial statements of Crown Castle

International Corp. and its majority and wholly owned subsidiaries (the “Company”), adjusted to give effect to the following transactions:
 
 (1) the sale of the Company’s UK subsidiary (“CCUK”) and
 
 (2) the repayment of the Company’s 2000 Credit Facility.
 
On June 28, 2004, the Company signed a definitive agreement to sell CCUK to an affiliate of National Grid Transco Plc for $2.035 billion in cash, subject to
certain working capital type adjustments. On August 31, 2004, the Company completed the sale of CCUK. The cash proceeds for the transaction amounted to
$2.029 billion, after taking into account working capital type adjustments. In accordance with the terms of the Company’s 2000 Credit Facility, the Company was
required to use $1.275 billion of the proceeds from the transaction to fully repay the outstanding borrowings under the 2000 Credit Facility.
 

The Unaudited Pro Forma Condensed Consolidated Statement of Operations Information for the year ended December 31, 2004 gives effect to these
transactions as if they had occurred as of January 1, 2004. The pro forma adjustments are described in the accompanying notes and are based upon available
information and certain assumptions that management believes are reasonable. The Company’s historical consolidated statement of operations for the year ended
December 31, 2004 presents CCUK’s results of operations on a discontinued operations basis.
 

Included in the notes accompanying the pro forma financial information is a table summarizing the unaudited pro forma results of operations information
for the Company and its subsidiaries that are restricted by covenants in our high yield debt instruments (the “Restricted Group”). These subsidiaries exclude
certain investment subsidiaries which are designated as unrestricted subsidiaries under our high yield debt instruments.
 

The pro forma financial information does not purport to represent what the Company’s results of operations would actually have been had these
transactions in fact occurred on such dates or to project the Company’s results of operations for any future period. The pro forma financial information should be
read in conjunction with the consolidated financial statements and related notes and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” included in the Company’s most recent annual report on Form 10-K.



CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS INFORMATION

YEAR ENDED DECEMBER 31, 2004
(In thousands of dollars, except per share amounts)

 

   

Historical

  

Adjustments
for Repayment
of 2000 Credit

Facility

  

Pro Forma

 
Net revenues:              

Site rental   $ 537,465  $ —    $ 537,465 
Network services and other    66,400   —     66,400 

     
Total net revenues    603,865   —     603,865 

     
Operating expenses:              

Costs of operations (exclusive of depreciation, amortization and accretion):              
Site rental    183,600   —     183,600 
Network services and other    47,315   —     47,315 

General and administrative    90,230   —     90,230 
Corporate development    1,455   —     1,455 
Restructuring charges (credits)    870   —     870 
Asset write-down charges    7,652   —     7,652 
Non-cash general and administrative compensation charges    15,947   —     15,947 
Depreciation, amortization and accretion    283,986   —     283,986 

     
    631,055   —     631,055 
     
Operating income (loss)    (27,190)  —     (27,190)

Other income (expense):              
Interest and other income (expense)    (78,508)  —     (78,508)
Interest expense and amortization of deferred financing costs    (206,770)  43,522(a)  (163,248)

     
Income (loss) from continuing operations before income taxes and minority interests    (312,468)  43,522   (268,946)

Credit (provision) for income taxes    5,370   —     5,370 
Minority interests    202   —     202 
     
Income (loss) from continuing operations   $(306,896) $ 43,522  $(263,374)

     
Per common share – basic and diluted:              

Loss from continuing operations   $ (1.56)     $ (1.36)(b)

        
Common shares outstanding – basic and diluted (in thousands)    221,693       221,693 

        
 

See Notes to Unaudited Pro Forma Condensed Consolidated Statement of Operations Information.
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CROWN CASTLE INTERNATIONAL CORP. AND SUBSIDIARIES
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS

INFORMATION
(In thousands of dollars, except per share amounts)

 
(a) Reflects:
 (1) decrease in interest expense as a result of the required repayment of the 2000 Credit Facility of $41,294 for the year ended December 31, 2004; and
 (2) the elimination of amortization of deferred financing costs related to the 2000 Credit Facility of $2,228 for the year ended December 31, 2004.
(b) A reconciliation of the numerators and denominators of the pro forma basic and diluted per share computations is as follows:
 

   

Year Ended
December 31, 2004

 
Pro forma loss from continuing operations   $ (263,374)
Dividends on preferred stock    (38,618)
   
Pro forma loss from continuing operations applicable to common stock for basic and diluted computations   $ (301,992)

   
Weighted-average number of common shares outstanding during the period for basic and diluted computations (in thousands)    221,693 

   
Per common share – basic and diluted:      

Pro forma loss from continuing operations   $ (1.36)
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The following table summarizes the unaudited pro forma results of operations information for the Restricted Group under our high yield debt instruments.
Such information is not intended as an alternative measure of the operating results as would be determined in accordance with generally accepted accounting
principles.
 

   

Year Ended December 31, 2004

 

   

Pro Forma

  

Exclusion of
Unrestricted
Subsidiaries

  

Restricted Group
Pro Forma

 
Net revenues:              

Site rental   $ 537,465  $ —    $ 537,465 
Network services and other    66,400   (507)  65,893 

     
Total net revenues    603,865   (507)  603,358 

     
Operating expenses:              

Costs of operations (exclusive of depreciation, amortization and accretion):              
Site rental    183,600   —     183,600 
Network services and other    47,315   (1,085)  46,230 

General and administrative    90,230   (6,559)  83,671 
Corporate development    1,455   —     1,455 
Restructuring charges (credits)    870   —     870 
Asset write-down charges    7,652   —     7,652 
Non-cash general and administrative compensation charges    15,947   (5)  15,942 
Depreciation, amortization and accretion    283,986   (423)  283,563 

     
    631,055   (8,072)  622,983 
     
Operating income (loss)    (27,190)  7,565   (19,625)

Other income (expense):              
Interest and other income (expense)    (78,508)  4,127   (74,381)
Interest expense and amortization of deferred financing costs    (163,248)  —     (163,248)

     
Income (loss) from continuing operations before income taxes and minority interests    (268,946)  11,692   (257,254)

Credit (provision) for income taxes    5,370   —     5,370 
Minority interests    202   —     202 
     
Income (loss) from continuing operations   $(263,374) $ 11,692  $ (251,682)
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