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To all to whom these Presents Shall Come, Greeting: 

·I, Jesse White, Secretary of State of the State of Illinois, do hereby 
certify that I am the keeper of the records of the Department of 
Business Services. I certify that . 

ATTACHED HERETO IS A TRUE AND CORRECT COPY, CONSISTING OF 4 PAGE(S), 
AS TAKEN FROM THE ORIGINAL ON FILE IN THIS OFFICE FOR CROWN CASTLE NG 
CENTRAL LLC. 

In Testimony Whereof, I hereto set 

my hand and cause to be affixed the Great Seal of 
the State of Illinois, this 13TH 

day of AUGUST A.D. 2015 

Authentication#: 1522501623 verifiable until 08/1312016. 
Authenticate at: http://www.cyberdriveillinois.com SECRETARY OF STATE 



• 

· Fonn LLC•45,5 
Ma 2012 

1 Secretary of Stale 
Oopartmenl Df BU$1nesa S•Nfce• 
Umlled UablllY Division 
501 S. Second SL, Am. 351 
Sprlngfield, IL 62758 
217•524-8008 
www.cyberdrlvellllrtols.com 

Paymant ..... 11 be made by co 
c:hedr, caahler'9 cllack, llllnols allDm8y' 
ehec1c. C.P.A.'a cheek or money ord 
payabfe lo S8crelary of Slota. 

Illinois 
Limited Uablllty Company Act 

Appllcatlon for Admission to 
Transact Business 
SUBMIT IN DlJPLIC/\TE 

Type llr Prln1 Clearly. 

lltts spam far uu by 8eCIMuy al S1Dt. 

Fiiing Fae: $500 
Penalty: $ 

Approved: }YI-· 

04559452 

Fil.El ... - .. 

FBLED 
JAN 3 0 2014 

JESSE WHITE 
SECRETARY OF STATE 

PAID 
1. Umlled Uablllly Company Name: -'Cr=•wn=C..==-llo"N"-G=--"C..=lra:::l"L:..:LC=-------------,-'ffriflr!Ml,....,.nn.--- ,,AN 3 0 2014 

2. Assumed Name: · . ~~,~~~OF 
(lhla Item I• aoly appUcabla If the campeny name In 11am 111 not avellabl• for u .. 1n llllilll!S; ft""""1;;n;IEES 
U..c 1'20 mUlt be campleted and allllimltted with thl1 appl~.UOn.) 

3. Jurladlc11cn·of Organization: _,D,.o"'la"'w=are=---------------------------

4. Dale of Organ1zation: _l:..:0::.;104=!20:::0:..:2:.._ __________________________ _ 

6. Perlodof Dura11<m: .,_P=:..:•lua=l----------------------------
(Enter P1rp1tua1 unleaa there rt a Ol11 of DlssolutlOA provided Jn the a;raemant, In Whleh case enter lhal ctn.) 

6. Addreaa of Iha Principal Place of Business: (P.O. Box alona or c/a Is unaeceplable.) 

1220 Augusta Dr., Sle. 600 

HouslDn 
City 

7. Registered Agenl: CT Corporation Svslem 
FtratName 

TX 
State 

Mlddre Name 

Suite I 

770S7-226l 
ZlP COde 

l,.ast Name 

Ra~m•radOffioo: ___ .,....~2~0=8.:=-------~So~•=~~LaS-=;~•l=l•~S=tree~•-----~S~ul~w~8~1~4,_.~--~ 
Nurnbet Street Sutta I 

(P.O. Box alone or 'cto 
It unaccepiab!a.) Chicago 60604 

IL 

8. II applicable, Oale on which Companyflrst conduclad buolno .. In Illinois: upon registration 

(oontinued on back) 

ll,151. IMll:IOll tll'olli;nl(NWQ'Oaf111t 



. ' • 

LLc-45.5 

8. Purpose(s) for which the Company Is Organized and Proposes to Conduct BusinGss In Illinois: -------~-

Wireless lnfiastructtue 

1 O, Tha Limited Liability Company: (checl< one) 

e. llll Is managed by the manager(•) (U.t names and addr989Ss.) 

E. Blake Hawk, 1220 Augusta Drive, Suite 600, Houston, TX 77057 
W. Benjamin Moreland, 1220 Augusta Drive, Suite 600, ·Houston, TX 77057 
Jay A. Brown, 1220 Augusta Drive, Suite 600, Houston, TX 77057 

b. 1:11 hBB manag&"1ent vested In the member(•) (Ust names and eddr8S38s.) 

11. The ll"nola Socretary of State la hereby eppolnted the agent of the Limited Liability Company for service or proce&a under 
clrcumslances set forth In eubsoctfon (b) of SOction 1 ·50 of the llllnola Limited Liability Company Act. 

12. Thia appflcatlcn la 1ccompanlad by a C.rtlflcate of Good Slandfng or Elrfa1ence, duly authenlleated wltllln Ula laa1 80 
days, by the onrcer OI the atate er country wherein Ula LLC la lcnned. 

13. The underalgned afflnns. under panellise ol perjury. having aUlhcrity to sign hereto, that this application for admlaalon to transact 
bUslness Is to tho bast or my knoWledge end belief, bue, correct and complele. 

Dated: /- .:/f -Ii./ 

~A-~;;? 
W. Benjamin Moreland, MGR 

Nams ~nd tide (tnie or print) 

It eppUcant Ii afgnlng lor a Company or Gihii Enmy, stale NamO 
01 Company and Ind I care whether h Is a membel or managef of tna LLC. 



CROWN CASTLE NG CENTRAL LLC 
1220 Augusta Drive, Suite 600 Houston, TX 77057 

Direeton/Managen: 

W. Benjamin Moreland 1220 Augusta Dr. Suite 600 Houston, TX 17051 
E. Blake Hawk 1220 Augusta Dr. Suite 600 Houston, TX 77057 

Oftieers: 

W. Beajamln Mo..,Jand 
E. BlakaHawk 
Jay A. Brown 
James D. Young 
Philip M. Kelley 
Thomas D. Bono 
Monica Gambino 
Donald J. Reid 
L)'llll Howell 

President and CblefBxoc•livo Oftioer 
Executive Vice President 
Senior Vice President, ChlofFinanclal Officer and Tmsurer 
Senior Vice President and Chief Operating Officer 
Senior Vice Presidont - Cmponite Development and Slnlt<gy 
Vice President - Cmporate Tax 
Vice Prcsidont - Legal 
Sccretmy 
Assistant Socretary 



'1Je[aware. PAGE l 

'Ifie 1i."rst State 

I, .JEFFREY 'N. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "CROWN CASTLE NG CENTRAL LLC". IS 

DULY FORMED UNDEf( THE LAWS OF THE S'IATE OF DELAWARE AND IS IN 

GOOD STANDING AND HAS A LEGAL EXIS'IENCE SO FAR AS THE RECORDS OF 

THIS OFFICE SHO'll, AS OF 'IHE SIX'IEEN'IH DAY OF .TANUARY, A. D. 2014. 

AND I DO HEREBY E'IJRTHER CER2°IFY THAT THE ANNUAL REPORTS HAvE 

BEEN FILED TO DA'IE. 

AND I DO HEREBY E'IJR'IHER CER'IIFY THA'l THE ANNUAL TAXES HAVE 

BEEN PAID '10 DATE. 

3576829. 8300 

140058794 
You m11y varJ~y: CIJJ• c•rt1l'J.cate onlJne 
ac corp.d•la•are.gov/aut.hvar.shtml . 

DATE: Ol-16-14 

(; ,. 
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DATE STAMP & RETURN 
KELLEY DRYE & WARREN LLP 

/; llMIHO '1A61«TV PARl~ERS~IP 

NEW YORK, NY 

LOS ANGELES, CA 

CHICAGO, IL 

STAMFORD. CT 

WASHINGTON HARBOUR, SUITE 400 

3050 K STREET, NW 

WASHINGTON, D.C. 20007-5108 

FACSIMllE 

www _ k e lie yd rye_ com 

PARSIPPANY, NJ 
(202) 342·6400 

DENISE N. SMITH 

BRUSSELS, BELGIUM 
DIRECT LINE: (202) 342-8614 

EMAIL: dsmilh@kefleydrye.com 
AFFlllATE OFFICES 

MUMBAI, INOIA 

February 3, 2012 

" I 
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- ~ r::-= ~14 ~ ("') :::;--: )L .... 
VIA OVERNIGHT DELIVERY 

,- .J ('..:) 

' 
,.,, 
Ci.J I .. 

r I .. ~-
u ' Ms. Elizabeth Rolando 

Chief Clerk 
;; 

Illinois Commerce Commission 
Leland Building 
527 E. Capitol Avenue, 8th Floor 
Springfield, IL 62794 

u~ 

(. ' 
'. 

- -·1 
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Re: Notification Regarding the Transfer of Indirect Control of NextG 
Networks of Illinois, Inc. to Crown Castle Solutions Corp. 

Dear Ms. Rolando: 

. l 

NextG Networks of Illinois, Inc. ("NextG-IL"), NextG Networks, Inc. ("NextG 
Networks") and Crown Castle Solutions Corp. ("Solutions") (collectively, the "Parties"), by 
undersigned counsel, hereby notify the Illinois Commerce Commission ("Commission") of a 
proposed transaction involving the transfer of indirect control ofNextG-IL to Solutions and 
ultimately to Crown Castle International Corp. ("CCI"), the ultimate parent of Solutions. NextG
IL is a wholly-owned subsidiary ofNextG Networks 

As discussed below, NextG Networks and CCI have entered into an agreement 
pursuant to which Crown Castle NG Acquisitions Corp. ("Merger Sub"), a wholly-owned direct 
subsidiary of Solutions and indirect subsidiary of CCI, will merge with and into NextG 
Networks. NextG Networks will continue as the surviving corporation, and NextG-IL will 
become a wholly-owned indirect subsidiary of Solutions and CCI as a result. The transaction 
will not result in any loss or impairment of service for any customers. 

It is the Parties' understanding that Commission approval is not required prior to 
the Parties completing the Transaction. Therefore, the Parties submit this letter for infonnational 
purposes only to ensure the continuing accuracy of the Commission's records. Should the 
Commission believe that any further action is required, the Parties respectfully request that the 
Commission notify the undersigned at its earliest convenience. In the absence of any response 

DCOl/SMITD/468619.2 
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Ms. Elizabeth Rolando 
February 3, 2012 
Page Two 

KELLEY DRYE & WARREN LLP 

from the Commission, the Parties will proceed with their plans to consummate the transaction as 
contemplated. 

In support, the Parties state as follows: 

Description of the Parties 

A. NextG-IL and NextG Networks 

NextG-IL, a Delaware corporation, is a wholly-owned subsidiary ofNextG 
Networks, also a Delaware corporation. The principal place of business ofNextG-IL and NextG 
Networks is 52 Second Avenue, Suite 2200, Waltham, MA 02451. 

Through its operating subsidiaries, including NextG-IL, NextG Networks is one 
of the largest providers of outdoor distributed antenna system ("DAS") solutions in the United 
States. A DAS is a network of antennas and repeaters connected by fiber to a communications 
hub designed to facilitate wireless communications services for multiple operators. NextG 
Networks employs DAS to provide transport and backhaul services to wireless carriers. At 
present, NextG Networks has over 7,000 nodes on-air and approximately 1,500 nodes under 
construction. In addition, NextG Networks owns or possesses the rights to utilize over 4,600 
miles of fiber. Through its subsidiaries, NextG Networks currently provides DAS service to 
wireless carriers in Arizona, California, Florida, Georgia, Illinois, Indiana, Kansas, Maryland, 
Massachusetts, Michigan, Mississippi, Nevada, New Jersey, New York, North Carolina, Ohio, 
Oklahoma, Pennsylvania, Texas, Utah, Washington, and Wisconsin. Jn Illinois, NextG-IL is 
authorized to provide resold local and interexchange telecommunications services, local 
facilities-based telecommunications services and RF transport services pursuant to a Certificate 
of Public Convenience and Necessity issued March 12, 2003 in Docket 02-0846. 1 NextG-IL 
holds blanket domestic Section 214 authority from the Federal Communications Commission 
("FCC"). Other NextG Networks operating subsidiaries hold blanket domestic section 214 
authority from the FCC and, moreover, hold authority to provide intrastate telecommunications 
services on a competitive basis in an additional 25 states, the District of Columbia and Puerto 
Rico. 

At present, certain investment funds affiliated with Madison Dearborn Partners, 
LLC CMadison Dearborn") collectively hold 63.3 percent of the ownership interests in NcxtG 

In addition, NextG Networks of Illinois, Inc. (in some states dba NextG Networks 
Central) is authorized to provide intrastate telecommunications services in Kansas, 
Louisiana, Michigan, Minnesota, Mississippi, Missouri, Oklahoma, Texas and 
Wisconsin. 

DCO i /SMJTD/4686 I 9.2 



Ms. Elizabeth Rolando 
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KELLEY DRYE & WARREN LLP 

Networks.2 The principal business of Madison Dearborn is investments; the address for Madison 
Dearborn and its funds is Three First National Plaza, Suite 4600, Chicago, Illinois 60602. No 
other entity holds a 25% or greater ownership interest in NextG Networks or NextG-IL. 

A diagram showing the current corporate structure ofNextG Networks is 
provided in Exhibit A. 

B. Solutions 

Solutions is a Delaware corporation and wholly-owned indirect subsidiary of CCI, 
a publicly traded (NYSE: CCI) Delaware corporation. Solutions and CCI have principal offices 
at 1220 Augusta Drive, Suite 500, Houston, Texas 77057-2261. CCI, through its indirect 
subsidiaries, owns, operates and leases towers and other infrastructure for wireless carriers, 
offering significant wireless coverage to 92 of the top 100 U.S. markets. CCI, through its 
subsidiaries, owns, operates and manages over 22,300 tower and rooftop sites throughout the 
United States and is one of the largest tower operators in the country. Solutions and its 
subsidiaries have deployed forty DAS networks with several additional DAS networks in 
development or under consideration. Wholly-owned subsidiaries of Solutions hold authorization 
to provide intrastate telecommunications services in the District of Columbia and the following 
22 states: Arizona, California, Colorado, Florida, Georgia, Illinois, Iowa, Maryland, 
Massachusetts, Michigan, Minnesota, Nevada, New Jersey, New Mexico, New York, North 
Carolina, Ohio, Oregon, Pennsylvania, Utah, Virginia and Washington. 

In Illinois, IL-CLEC, LLC ("IL-CLEC"), a direct wholly-owned subsidiary of 
Solutions, is authorized to provide resold and facilities-based local exchange and interexchange 
telecommunications services pursuant to an Order issued October 11, 2007 in Docket 07-0439. 
Subsidiaries of Solutions are also authorized by the FCC to provide domestic interstate 
telecommunications services. Additional information concerning Solutions' legal, technical, 
managerial and financial qualifications to complete the Transaction was submitted to the 
Commission with various prior filings with respect to IL-CLEC's certification and is therefore 
already a matter of public record. Additional information regarding Solutions and its 
management is provided in CCI's current proxy which is available at 
http://www.crowncastle.com/investor/proxy/CurrentProxy.pdf. 

Diagrams showing the current corporate structure of Solutions are provided in 
Exhibit B. 

2 The Commission was notified of the ownership ofNextG-IL by Madison Dearborn and 
Acee! in a letter filed August 2009. 

DCOl/SMITD/468619.2 
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Ms. Elizabeth Rolando 
February 3, 2012 
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Contacts 

Questions or inquiries concerning this Notice may be directed to: 

For Solutions: 

Jean L. Kiddoo 
Brett P. Ferenchak 
Bingham Mccutchen LLP 
2020 K Street, N.W. 
Washington, DC 20006 
Tel: (202) 373-6000 
Fax: (202) 373-6001 
jean.kiddoo@bingham.com 
brett.ferenchak@bingham.com 

For NextG-IL and NextG Networks: 

Henry T. Kelly 
Joan M. Griffin 
Denise N. Smith 
Kelley Drye & Warren LLP 
3050 K Street, N.W., #400 
Washington, DC 20007 
Tel: (202) 342-8614 
Fax: (202) 342-8451 
dsmith@kelleydrye.com 

with a copy to: 

Monica Gambino 
VP Legal 
Crown Castle 
2000 Corporate Drive 
Canonsburg, PA 15317 
Tel: (724) 419-2516 
monica.gambino@crowncastle.com 

with copy to: 

H. Anthony Lehv 
General Counsel and Secretary 
NextG Networks, Inc. 
52 Second Avenue, Suite 2200 
Waltham, MA 02451 
Tel: (781) 790-0703 
Fax: (781) 790-0739 
alehv@nextgnetworks.net 

Description of the Transaction 

Pursuant to the terms of an Agreement and Plan of Merger ("Agreement") dated 
December 15, 2011, by and among CCI, Merger Sub, NextG Networks, and Madison Dearborn 
Capital Partners V-A, L.P. (as representative of the equity holders ofNextG Networks), Merger 
Sub will merge with and into NextG Networks. NextG Networks will continue as the surviving 
corporation, and thus NextG Networks will become a wholly-owned direct subsidiary of 
Solutions and NextG Networks and its operating subsidiaries, including NextG-IL, will become 
wholly-owned indirect subsidiaries of CCL 

The transaction is expected to be transparent to the customers ofNextG-IL at 
closing. Immediately following the transaction, NextG-IL will continue to operate pursuant to 

DCOJ /SMJTD/468619.2 
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KELLEY DRYE & WARREN LLP 

its existing authorizations. In particular, the proposed transaction will not affect the rates, terms 
and conditions under which the current customers ofNextG-IL receive service immediately 
following closing, nor is the transaction expected to result in any discontinuance of service. The 
operations of Solutions' existing subsidiaries are not expected to be affected by the proposed 
transaction. 

A diagram of the corporate structure of Solutions after its acquisition ofNextG 
Networks and the NextG Networks operating subsidiaries, including NextG-IL, is provided in 
Exhibit C. 

Public Interest Considerations 

The transaction described in this filing will serve the public interest. The 
financial, technical, and managerial resources that Solutions and CCI will bring to NextG 
Networks and its subsidiaries, including NextG-IL, is expected to further enhance the ability of 
the NextG companies to compete in the national telecommunications marketplace. 

At the same time, the proposed transaction will have no adverse impact on the 
customers ofNextG-IL. Immediately following the transaction, those customers will continue to 
receive their existing services at the same rates, terms and conditions as at present. Any future 
changes to the rates, terms and conditions of service, will be made consistent with Commission 
requirements. The only significant change following the closing of the transaction from the 
customers' perspective is anticipated to be that Solutions, and ultimately CCI, will be the new 
owner ofNextG Networks and, therefore, ofNextG-IL. 

DCO I /SMITD/468619 2 
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KELLEY DRYE & WARREN LLP 

Conclusion 

Based on the foregoing, the Parties respectfully submit that the public interest, 
convenience, and necessity would be furthered by the Transaction. Enclosed are an original and 
three (3) copies of this notice and a duplicate copy. Please date-stamp the duplicate upon receipt 
and return it in the enclosed self-address, postage paid envelope. Should you have any questions 
regarding this filing, please do not hesitate to contact us. 

Attachments 

DCO I /SMITD/468619 2 

Respectfully submitted, 

enry T. Kelly 
Joan M. Griffin 
Denise N. Smith 
Kelley Drye & Warren LLP 
3050 K Street, N.W., Suite 400 
Washington, D.C. 20007 
Tel: (202) 342-86 I 4 
Fax: (202) 342-845 I 
dsmith@kelleydrye.com 

Counsel for NextG Networks of Illinois, Inc. dba 
NextG Networks Central and NextG Networks, 
Inc. 



Exhibit A 

Current Corporate Structure of the NextG Subsidiaries 

Affiliates of Affiliates of other shareholders, 
Madison Dearborn Partners, LLC Accel Partners collectively (each < 10%) 

63.3°/o 14.4o/o 22 3o/c 

• • • 
NextG Networks, Inc. 

(DE) 

1 OOo/o 

100°/o 

NextG Networks of NY, Inc. 
NextG Networks of Illinois, Inc. 

(DE) 
(DE) 

100% 
1 QQO/o 

' • 
NextG Networks of California, Inc. NextG Networks Atlantic, Inc. 

(DE) (VA) 
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Exhibit B 

Crown Castle International Corp. 
Delaware 

Crown Castle Operating Company 
Delaware 

-----~-----~ 

Crown Castle Solutions Corp. 
Delaware 

NJ -CLEC LLC 
Delaware 

WA-CLEC LLC 
Delaware 

MD-CLECLLC 
Delaware 

VA-CLECLLC 
Virginia 

DC-CLECLLC 
Delaware 

PA-CLECLLC 
Delaware 

CA-CLECLLC 
Delaware 

NY-CLECLLC 
Delaware 

MA-CLECLLC 
Delaware 

IN-CLEC LLC 
Delaware 

SC-CLEC LLC 
Delaware 

NV-CLECLLC 
Delaware 

IL-CLEC LLC 
Delaware 

FL-CLEC LLC 
Delaware 

AZ-CLECLLC 
Delaware 

CO-CLECLLC 
Delaware 

NewPath Networks, Inc. 
Delaware 

NewPath Networks, LLC 
New Jersey 

InSITE Solutions, LLC 

Maryl an~---,-------~ 

I InSITE Fiber of Virginia, Inc. 
Virginia 



NextG Networks, Inc. 
Delaware 

NextG Networks of California, Inc. 
Delaware 

NextG Networks of Illinois, Inc. 
Delaware 

NextG Networks Atlantic, Inc. 
Virginia 

NextG Networks of NY, Inc. 
Delaware 

Exhibit C 

Crown Castle International C~ 
Delaware -~__j 

I Crow __ n- Castle Operating Co1nrany 
~elaware 

Crown Castle Solutions Corp. 
Delaware 

VA - CLEC LLC -- --l 
Virginia -·-____J 

PA-CLEC LLC 
Delaware 

j CA - CLEC LLC --1 
[Delaware ~ 

NY -CLEC LLC 
Delaware 

MA-CLECLLC 
Delaware 

I IN - CLEC LLC 
[_Qelawarc 

SC - CLEC L.l.C 
Delaware 

-----] 

_] 
NV - CLEC L.L.C---i 
Delaware _ _J 

IL - CLEC Ll.C __ __J 
Delaware 

FL-CLEC LLC 
Delaware 

AZ-CLEC LLC 
Delaware 

CO-CLEC LLC 
Delaware 

NewPath Networks, Inc. 
Delaware 

NewPath Networks, LLC 
New Jersey 

lnSITE Solntions, LLC 
Maryland 

InSlTE Fiber of Virginia, Inc. 
Virginia 


