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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO PUBLIC: As soon as
practicable after this registration statement becomes effective and the other
conditions to the commencement of the exchange offer described herein have been
satisfied or waived.

If any of the securities being registered on this Form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. [ 1]

If this Form is filed to register additional securities for an offering
pursuant to Rule 462 (b) 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. [ 1]

If this Form is a post-effective amendment filed pursuant to Rule 462 (d)
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. [ ]

CALCULATION OF REGISTRATION FEE

PROPOSED PROPOSED AGGR
TITLE OF EACH CLASS AMOUNT TO MAXIMUM OFFERING MAXIMUM
OF SECURITIES TO BE REGISTERED BE REGISTERED PRICE PER SHARE (1) OFFERING PRIC
AT&T Wireless Group tracking stock, par
value $1.00 per share.......c.couvvunn.. 503,018,108 $19.88 $10,000,000,

(1) Estimated solely for the purpose of calculating the registration fee
pursuant to Rule 457 (f) under the Securities Act of 1933, based on the
closing trading price of AT&T Wireless Group tracking stock on April 17,
2001.

(2) This amount has previously been paid.

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
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FILE A FURTHER AMENDMENT THAT SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (a),
MAY DETERMINE.

The information in this document is not complete and may be changed. We
may not sell these shares until the registration statement filed with
the Securities and Exchange Commission is effective. This document is
not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any state where the offer or sale is not
permitted.

PRELIMINARY OFFERING CIRCULAR/PROSPECTUS SUBJECT TO COMPLETION DATED APRIL 18,
2001

[AT&T LOGO]
OFFER TO EXCHANGE

1.176 SHARES OF AT&T WIRELESS GROUP TRACKING STOCK

FOR EACH SHARE OF AT&T COMMON STOCK

THIS EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK
CITY TIME, ON FRIDAY, MAY 25, 2001 UNLESS THIS EXCHANGE OFFER IS EXTENDED.

AT&T will issue 1.176 shares of AT&T Wireless Group tracking stock in
exchange for each share of AT&T common stock that is validly tendered and
accepted by AT&T in this exchange offer. AT&T will accept up to an aggregate of
427,736,486 shares of AT&T common stock and will issue up to an aggregate of
503,018,108 shares of AT&T Wireless Group tracking stock in this exchange offer.
If more than 427,736,486 shares of AT&T common stock are validly tendered, AT&T
will accept shares of AT&T common stock for exchange on a pro rata basis as
described in this document.

AT&T Wireless Group tracking stock is a class of common stock of AT&T. AT&T
Wireless Group tracking stock is intended to reflect the financial performance
and economic value of AT&T's wireless services businesses. AT&T Wireless Group
tracking stock is listed on the New York Stock Exchange under the symbol "AWE".

All persons holding AT&T common stock, which is listed on the New York
Stock Exchange under the symbol "T", are eligible to participate in this
exchange offer if they tender their shares in a jurisdiction where this exchange
offer is permitted under local law. However, there are a number of conditions to
this exchange offer. In the event that any one of these conditions is not
satisfied, and we decide not to waive the satisfaction of that condition, we are
under no obligation to complete this exchange offer.

INVESTING IN AT&T WIRELESS GROUP TRACKING STOCK, OR RETAINING AT&T COMMON
STOCK, INVOLVES RISKS. SEE "RISK FACTORS" BEGINNING ON PAGE 20.
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Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined if this
document is truthful or complete. Any representation to the contrary is a
criminal offense.

AT&T has retained the services of Georgeson Shareholder Communications,
Inc. as information agent to assist you in connection with this exchange offer.
AT&T has also retained Credit Suisse First Boston as dealer manager and Lehman
Brothers as marketing manager. You may call Georgeson Shareholder Communications
at (800) 603-1913 (toll free) in the United States or at (888) 660-6629 (toll
free) elsewhere, Credit Suisse First Boston at (877) 355-7046 (toll free) or
Lehman Brothers, acting in conjunction with Fidelity Brokerage Services, LLC, at
(800) 544-6666 (toll free) to request additional documents and to ask any
questions.

OFFERING CIRCULAR/PROSPECTUS DATED APRIL , 2001
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This document incorporates by reference important business, financial and
other information about both AT&T and AT&T Wireless Group that is not included
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in or delivered with this document. See "Where You Can Find More Information"
for a list of the documents that AT&T has incorporated by reference into this
document .

Documents incorporated by reference are available from AT&T without charge,
excluding all exhibits unless specifically incorporated by reference as exhibits
in this document. You may obtain some of the documents incorporated by reference
into this document at AT&T's website, www.att.com. You should be aware that the
information contained on AT&T's website is not a part of this document. Written
and telephone requests for any of these documents should be directed to us at
the following address:

AT&T Corp.
32 Avenue of the Americas
New York, New York 10013-2412
Tel: (212) 387-5400
Attn: Corporate Secretary's Department

If you would like to request copies of any of these documents, please do so
by May 18, 2001 to assure that you receive them before the expiration of this
exchange offer. In the event that AT&T extends the exchange offer period, you
must submit your request no later than five business days before the expiration
date of this exchange offer, as extended by AT&T.

QUESTIONS AND ANSWERS ABOUT THIS EXCHANGE OFFER

The following questions and answers, and the summary of this exchange offer
that follows, highlight selected information from this document and may not
contain all of the information that is important to you. To better understand
this exchange offer you should read this entire document, the accompanying
letter of transmittal and instructions to the letter of transmittal carefully.

Q. HOW MANY SHARES OF AT&T WIRELESS GROUP TRACKING STOCK WILL I RECEIVE FOR EACH
SHARE OF AT&T COMMON STOCK THAT I TENDER IN THIS EXCHANGE OFFER?

A. You will receive 1.176 shares of AT&T Wireless Group tracking stock for each
share of AT&T common stock that you validly tender in this exchange offer
that is accepted by AT&T. We sometimes refer to this number in this document
as the "exchange ratio." If more than 427,736,486 shares of AT&T common stock
are validly tendered in this exchange offer, we will accept those shares for
exchange on a pro rata basis, as described below.

Q. DOES THIS EXCHANGE OFFER INVOLVE A PREMIUM TO THE VALUE I COULD RECEIVE IF I
SOLD MY SHARES OF AT&T COMMON STOCK IN THE MARKET?

A. Based on the closing trading prices for shares of AT&T common stock and AT&T
Wireless Group tracking stock on April 17, 2001, the exchange ratio would
result in your receiving shares of AT&T Wireless Group tracking stock with a
market value of approximately 107% of the market value of the shares of AT&T
common stock tendered. However, the relative trading prices for AT&T Wireless
Group tracking stock and AT&T common stock will fluctuate over the course of
this exchange offer and any premium or discount that you might receive as a
tendering shareholder will depend on the prices of shares of AT&T common
stock and AT&T Wireless Group tracking stock at the time of the completion of
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this exchange offer.

IS THIS EXCHANGE OFFER SUBJECT TO PRORATION IF TOO MANY SHARES OF AT&T COMMON
STOCK ARE TENDERED?

Yes. If more than 427,736,486 shares of AT&T common stock are tendered in
this exchange offer, all shares of AT&T common stock that are wvalidly
tendered will be accepted for exchange on a pro rata basis. However, tenders
by persons who own odd-lots, or fewer than 100 shares of AT&T common stock as
of April 17, 2001, and who tender all of the shares they own will not be
subject to proration and those shares of AT&T common stock will be accepted
in full. Shares of AT&T common stock you own in an AT&T savings plan are not
eligible for the preferential treatment that odd-lot holders will receive.

WHEN DOES THIS EXCHANGE OFFER EXPIRE?

If you wish to participate in this exchange offer, you must tender your
shares of AT&T common stock so that the exchange agent receives them before
5:00 p.m., New York City time, on Friday, May 25, 2001, unless AT&T extends
this exchange offer. We sometimes refer to this date and time, as we may
extend it, as the "expiration date."

ARE THERE ANY CONDITIONS TO AT&T'S OBLIGATION TO COMPLETE THIS EXCHANGE
OFFER?

Yes. We do not have to complete this exchange offer unless all of the
conditions outlined on pages 55 to 57 are satisfied. In particular, there is
a condition that at least 22,883,296 shares of AT&T common stock must be
tendered into this exchange offer. We sometimes refer to this condition in
this document as the "minimum condition." AT&T may at any time waive any or
all of the conditions to this exchange offer.

WILL AT&T PAY DIVIDENDS ON AT&T WIRELESS GROUP TRACKING STOCK?

We currently do not expect to pay dividends on AT&T Wireless Group tracking
stock in the foreseeable future.

WHAT HAPPENS IF AT&T DECLARES A QUARTERLY DIVIDEND ON AT&T COMMON STOCK
DURING THIS EXCHANGE OFFER AND I PREVIOUSLY HAVE TENDERED MY SHARES OF AT&T
COMMON STOCK?

If a dividend is declared with a record date before the completion of this
exchange offer, you will be entitled to that dividend even if you previously
have tendered your shares of AT&T common stock. Tendering your shares of AT&T
common stock in this exchange offer is not a sale or transfer of those shares
until we accept them for exchange upon completion of this exchange offer.
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HOW CAN I GET MORE INFORMATION ABOUT THIS EXCHANGE OFFER?

You may call the information agent, Georgeson Shareholder Communications, to
ask any questions or to request additional documents at (800) 603-1913 (toll
free) in the United States or at (888) 660-6629 (toll free) elsewhere. You
also may obtain free copies of other documents publicly filed by AT&T at the
Securities and Exchange Commission's website at www.sec.gov or at AT&T's
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website at www.att.com. You should be aware that the information contained on
AT&T's website is not part of this document. For more information, see "Where
You Can Find More Information".

SUMMARY
WHAT IS THIS EXCHANGE OFFER?

In this exchange offer, we are giving you the opportunity to tender some or
all of your shares of AT&T common stock in exchange for shares of AT&T Wireless
Group tracking stock.

WHAT IS TRACKING STOCK?

A tracking stock is a separate class or series of a company's common stock
that is intended to reflect the financial performance and economic value of a
group of assets or a specific business unit, division or subsidiary of that
company. Holders of a tracking stock are common shareholders of the company
issuing the tracking stock and have no direct financial interest in the assets,
subsidiary or business whose performance the tracking stock is intended to
reflect.

AT&T WIRELESS GROUP TRACKING STOCK

AT&T Wireless Group tracking stock is a class of common stock of AT&T. AT&T
Wireless Group tracking stock is intended to reflect the financial performance
and economic value of AT&T Wireless Group, rather than the financial performance
and economic value of AT&T as a whole. However, there may not always be a
linkage between the market value of AT&T Wireless Group tracking stock and the
financial performance and economic value of AT&T Wireless Group. The market
value of AT&T Wireless Group tracking stock may be adversely affected not only
by factors that adversely affect AT&T Wireless Group, but also by factors that
adversely affect AT&T generally.

AT&T Wireless Group includes:
— all of AT&T's mobile and fixed wireless licenses,

- all of AT&T's wireless networks, operations, sites on which cellular
transmitters are located, wireless customer care facilities and customer
location assets, and

— AT&T's interests in partnerships and affiliates providing wireless mobile
communications in the United States and internationally.

AT&T Wireless Group does not include:

- AT&T's existing and future wireless activities that stem from
country-specific joint venture relationships that predominantly are
non-wireless, and

— incidental wireless capabilities of AT&T or links in any backbone or
other communications network of AT&T that predominately are non-wireless.

In this document, we use the term AT&T Wireless Group to refer to the
businesses, assets and liabilities of AT&T whose financial performance and
economic value we intend to reflect in AT&T Wireless Group tracking stock. We
also refer to AT&T Wireless Group as though it conducts those businesses. We do
this solely for ease of reference. In reading this document, you should keep in
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mind that AT&T Wireless Group is a defined set of businesses, assets and
liabilities of AT&T and its subsidiaries, including AT&T Wireless Services, Inc.
AT&T Wireless Group is not, and does not conduct those businesses as, a separate
legal entity.

Following this exchange offer, we plan to split-off the businesses, assets
and liabilities included in AT&T Wireless Group as an independent company. We
plan to do this in two steps. First, we plan to distribute some of our shares of
our subsidiary, AT&T Wireless Services, which owns substantially all of these
businesses, assets and liabilities, in exchange for all of the outstanding
shares of AT&T Wireless Group tracking stock. Second, we plan to distribute most
of the remaining shares of AT&T Wireless Services as a dividend to holders of
AT&T common stock. AT&T has announced that it intends to retain up to $3 billion
of shares of AT&T Wireless Services for its own account for sale, exchange or
monetization within six months of the split-off. As we describe below, this
split-off of AT&T Wireless Services and the retention of these shares are
subject to our receipt of an IRS ruling and other conditions.
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AT&T COMMON STOCK

AT&T common stock is also a class of common stock of AT&T. AT&T common
stock is intended to reflect the financial performance and economic value of
AT&T's businesses, assets and liabilities whose financial performance and
economic value we do not intend to reflect in our two outstanding classes of
tracking stock. AT&T currently has tracking stocks intended to reflect Liberty
Media Group and AT&T Wireless Group. In this document, we refer to these other
businesses, assets and liabilities of AT&T as AT&T Common Stock Group.

The principal businesses, assets and liabilities of AT&T Common Stock Group
include AT&T's business communications services and consumer communications
services businesses and AT&T's broadband business. However, in addition to
reflecting the financial performance and economic value of these AT&T
businesses, assets and liabilities, AT&T common stock currently is intended to
reflect approximately 69.7% of the financial performance and economic value of
AT&T Wireless Group, as explained in the following paragraphs.

Before this exchange offer, only approximately 14.3% of the financial
performance and economic value of AT&T Wireless Group is intended to be
reflected by outstanding shares of AT&T Wireless Group tracking stock. In
addition, approximately 16% of the financial performance and economic value of
AT&T Wireless Group is intended to be reflected by securities recently issued to
NTT DoCoMo, Inc., a Japanese wireless communications company. DoCoMo also
received warrants to purchase securities intended to reflect approximately 1.6%
of the financial performance and economic value of AT&T Wireless Group.

The remaining portion of the financial performance and economic value of
AT&T Wireless Group, approximately 69.7%, or approximately 68.6% assuming
exercise of the DoCoMo warrants, is reserved for the benefit of AT&T Common
Stock Group and is intended to be reflected in AT&T common stock. If this
exchange offer is fully subscribed, these percentages will decrease to
approximately 49.9%, or approximately 49.1%, assuming exercise of the DoCoMo
warrants. We refer to the percentage of the financial performance and economic
value of AT&T Wireless Group not intended to be reflected in outstanding shares
of AT&T Wireless Group tracking stock or by the securities issued to DoCoMo as
AT&T Common Stock Group's retained portion of the value of AT&T Wireless Group.
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As of December 31, 2000, the assets included in AT&T Wireless Group as a
whole represented approximately 14.6% of AT&T's total assets, and those assets
generated approximately 15.8% of AT&T's total revenue for the year ended
December 31, 2000.

THIS EXCHANGE OFFER AND ITS CONSEQUENCES TO YOU

Subject to the satisfaction of the conditions to this exchange offer, we
will issue 1.176 shares of AT&T Wireless Group tracking stock for each share of
AT&T common stock that is validly tendered and accepted by us. We will accept up
to a maximum of 427,736,486 shares of AT&T common stock and will issue up to a
maximum of 503,018,108 shares of AT&T Wireless Group tracking stock in this
exchange offer.

YOU SHOULD BE AWARE THAT NONE OF AT&T, AT&T WIRELESS SERVICES, THE EXCHANGE
AGENT, THE INFORMATION AGENT, THE DEALER MANAGER OR THE MARKETING MANAGER, OR
ANY OF THEIR OFFICERS OR DIRECTORS, MAKES ANY RECOMMENDATION AS TO WHETHER YOU
SHOULD TENDER YOUR SHARES OF AT&T COMMON STOCK IN THIS EXCHANGE OFFER.

You should also be aware that regardless of whether you participate in this
exchange offer, this exchange offer will have consequences to you as a holder of
AT&T common stock. AT&T's restructuring plan, including the split-off of AT&T
Wireless Services, will also have consequences to you as a holder of AT&T common
stock. The consequences differ depending on whether, and to what extent, you
participate in this exchange offer.

To the extent you tender shares of AT&T common stock in exchange for shares
of AT&T Wireless Group tracking stock, then following completion of this
exchange offer:

- you will have shares of AT&T Wireless Group tracking stock intended to
reflect the financial performance and economic value of AT&T Wireless
Group,

— you will no longer have shares intended to reflect the financial
performance and economic value of AT&T's other communications and
broadband businesses,

- 1f we complete the split-off in the manner we contemplate, you will
receive shares of AT&T Wireless Services common stock in exchange for
your shares of AT&T Wireless Group tracking stock. This means that you
will no longer be a shareholder of AT&T, but instead will be a
shareholder of AT&T Wireless Services, a completely separate legal entity
whose business is focused on wireless communications services, and

- you will not be eligible to participate in the rest of AT&T's
restructuring plan, and you will not receive securities relating to
AT&T's other business units.

To the extent you do not tender shares of AT&T common stock in exchange for
shares of AT&T Wireless Group tracking stock and do not sell those shares, then
following completion of this exchange offer:

— you will have shares intended to reflect the financial performance and
economic value of AT&T Common Stock Group. These shares are intended to
reflect the value of the AT&T Wireless Group only to the extent of AT&T
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Common Stock Group's retained portion of the value of AT&T Wireless
Group,

— the portion of the value of AT&T Wireless Group that is retained by AT&T
Common Stock Group and that is intended to be reflected in each of your
shares of AT&T common stock will decrease,

- 1f we complete the split-off of AT&T Wireless Services in the manner we
contemplate, you will receive some shares of AT&T Wireless Services
without being required to surrender any of your shares of AT&T common
stock. However, you will not receive as many shares of AT&T Wireless
Services common stock as you would have received if you had tendered your
shares of AT&T common stock in this exchange offer, and

- you will be eligible to participate in the rest of AT&T's restructuring
plan, and, if we complete the restructuring plan, you may receive other
securities relating to AT&T's other business units issued to holders of
AT&T common stock in AT&T's restructuring plan.

You should consider these consequences in making your decision as to
whether to tender shares of AT&T common stock in this exchange offer. The
securities you would own if you tendered your shares of AT&T common stock in
this exchange offer may be worth more or less at any point in the future than
the securities you would own if you did not tender your shares of AT&T common
stock in this exchange offer.

SPLIT-OFF OF AT&T WIRELESS SERVICES

AT&T Wireless Group is a part of AT&T. However, in connection with AT&T's
restructuring plan, following completion of this exchange offer and subject to
specified conditions, AT&T intends to split-off AT&T Wireless Group from AT&T.
We will do this by moving into AT&T Wireless Services substantially all of the
businesses, assets and liabilities of AT&T Wireless Group not already held by
AT&T Wireless Services, and then issuing most of the remaining shares of AT&T
Wireless Services (1) in exchange for AT&T Wireless Group tracking stock and (2)
as a dividend to holders of AT&T common stock. The conditions to the split-off
include the receipt of a favorable ruling on the split-off from the IRS and
satisfaction of conditions contained in AT&T's credit agreement, including the
repayment of AT&T Wireless Group's intercompany obligations to AT&T. AT&T has
announced its intention to retain up to $3 billion of the shares of AT&T
Wireless Services for its own account for sale, exchange or monetization within
six months of the split-off, subject to receipt of a satisfactory IRS ruling.
Based on the $19.88 closing trading price of AT&T Wireless Group tracking stock
on April 17, 2001, this $3 billion of retained shares would represent
approximately 6% of AT&T Wireless Services' outstanding common stock after the
split-off. AT&T does not plan to seek any vote of holders of AT&T common stock
or AT&T Wireless Group tracking stock for the split-off of AT&T Wireless
Services from AT&T.

THE OTHER PIECES OF AT&T'S RESTRUCTURING PLAN

In addition to the split-off of AT&T Wireless Services, we intend to fully
separate, or issue separate tracking stocks intended to reflect the financial
performance and economic value of, each of AT&T's other major units. We also
plan to distribute all the common stock we hold in Liberty Media Corporation in
exchange for all the outstanding shares of Liberty Media Group tracking stock.
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We expect the separations of AT&T Wireless Services and Liberty Media
Corporation to occur around the middle of this year. Later in the year, we plan
to create and issue new tracking stocks intended to reflect the financial
performance and economic value of our AT&T Broadband unit and our AT&T Consumer
Services unit. Within about a year after the issuance of these new tracking
stocks, we expect to separate AT&T Broadband fully from the rest of AT&T. Upon
that separation, the AT&T Business Services unit and the separately tracked AT&T
Consumer Services unit would constitute one publicly traded company, and AT&T
Broadband would constitute a separate publicly traded company. In addition, AT&T
and British Telecommunications plc (BT) are currently engaged in discussions
that could lead to a variety of strategic alternatives to their Concert joint
venture, including transactions that could require a shareholder vote. The
various elements of the plan are not conditioned on the successful completion of
all elements of the plan.

If you tender and exchange all your shares of AT&T common stock for shares
of AT&T Wireless Group tracking stock, you will only be able to participate in
the first step, the planned distribution of common stock of AT&T Wireless
Services in exchange for AT&T Wireless Group tracking stock. If you continue to
hold some or all of your shares of AT&T common stock, you would be eligible to
participate in all of the restructuring steps, except for the distribution of
Liberty Media Corporation, which will be made only to holders of Liberty Media
Group tracking stock.

We plan to hold a special shareholder meeting to vote on the establishment
of the AT&T Broadband and AT&T Consumer Services tracking stocks, and to obtain
other votes, if necessary or deemed desirable, for other transactions.

The full separation of AT&T Wireless Services and of Liberty Media
Corporation, the first of our planned steps, are more certain as to timing and
completion than the remaining steps. All of these steps, however, are subject to
conditions, including IRS rulings, and other uncertainties. If we fail to
satisfy any conditions, if we encounter unfavorable or different financial,
industry or economic conditions or if other unforeseen events intervene, or if
discussions with BT result in a transaction (although we cannot assure you that
any transaction with BT will occur), some or all of our currently planned steps
could occur on a different timetable or on different terms than we currently
contemplate, or might not occur at all.

AT&T

AT&T is among the world's communications leaders, providing voice, data and
video communications to large and small businesses, consumers and government
entities. AT&T and its subsidiaries furnish domestic and international long
distance, regional, local and wireless communications services, cable television
and Internet communications services. AT&T also provides billing, directory
assistance, and calling card services to support its communications business.

AT&T's primary lines of business are business communications services,
consumer communications services, broadband services and wireless services. In
addition, AT&T's other lines of business include network management and
professional services through AT&T Solutions and international operations and
ventures.

As described above, AT&T has announced plans to restructure itself into a
number of separate companies or separately tracked business units.

The principal executive offices of AT&T are located at 32 Avenue of the
Americas, New York, New York 10013-2412. The phone number is (212) 387-5400.
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AT&T WIRELESS GROUP

AT&T Wireless Group is one of the largest wireless communications service
providers in the United States. AT&T Wireless Group seeks to provide high
quality, innovative wireless services and to expand its customer base and
revenue stream by attracting subscribers who are heavy users of wireless
communications services. As of, or for the year ended, December 31, 2000, AT&T
Wireless Group had:

- 15.2 million consolidated subscribers,

- $10.4 billion of combined revenues, and

- $1.6 billion of combined operational earnings before interest and taxes,
excluding other income, plus depreciation and amortization.

AT&T Wireless Group operates one of the largest U.S. digital wireless
networks. As of December 31, 2000, AT&T Wireless Group and its affiliates and
partners held 850 megahertz and 1900 megahertz licenses to provide wireless
services covering 98% of the U.S. population. As of December 31, 2000,
approximately 77% of the U.S. population was covered by at least 30 megahertz of
wireless spectrum owned by AT&T Wireless Group, its affiliates or its partners.
At the end of 2000, AT&T Wireless Group's networks and those of its affiliates
and partners operated in markets including over 76% of the U.S. population and
in 49 of the 50 largest U.S. metropolitan areas. AT&T Wireless Group supplements
its operations with roaming agreements that allow its subscribers to use other
providers' wireless services in regions where AT&T Wireless Group does not have
operations. With these roaming agreements, AT&T Wireless Group is able to offer
customers wireless services covering over 95% of the U.S. population. AT&T
Wireless Group plans to continue to increase its coverage and the quality of its
services by expanding its footprint and the capacity of its network through new
network construction, acquisitions, and partnerships with other wireless
providers.

The principal executive offices of AT&T Wireless Group are located at 7277
164th Avenue NE, Building 1, Redmond, Washington 98052. The telephone number is
(425) 580-6000.

11

TERMS OF THIS EXCHANGE OFFER

TERMS OF THIS EXCHANGE

OFFER. « vt ittt i i i ieeeeeenn We are offering to exchange 1.176 shares of
AT&T Wireless Group tracking stock for each
share of AT&T common stock that you validly
tender and that we accept in this exchange
offer, up to an aggregate maximum of
427,736,486 shares of AT&T common stock. This
is a voluntary exchange offer, which means that
you may tender all, some or none of your shares
of AT&T common stock in this exchange offer.

We will exchange, at the exchange ratio, all

12
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EXPIRATION DATE; EXTENSION;

TERMINATION........

PRORATION; ODD-LOTS..

WITHDRAWAL RIGHTS....

CONDITIONS FOR COMPLETION OF

THIS EXCHANGE OFFER

shares of AT&T common stock that you validly
tender and do not withdraw and that we accept,
on the terms and subject to the conditions of
this exchange offer, including the proration
provisions. We promptly will return in
uncertificated form any shares of AT&T common
stock that we do not accept for exchange
following the expiration date and determination
of the final proration factor.

This exchange offer and withdrawal rights will
expire at 5:00 p.m., New York City time, on
Friday, May 25, 2001, unless we extend this
exchange offer. You must validly tender your
shares of AT&T common stock so that the
exchange agent receives them before the
expiration date if you wish to participate in
this exchange offer. We also may terminate this
exchange offer in the circumstances described
in "This Exchange Offer —-- Conditions for
Completion of this Exchange Offer."

If more than 427,736,486 shares of AT&T common
stock are tendered and not withdrawn, we will
accept all shares validly tendered on a pro
rata basis.

If you hold fewer than 100 shares of AT&T
common stock as of April 17, 2001 and tender
all of your shares of AT&T common stock for
exchange, we will accept all of your shares of
AT&T common stock for exchange without
proration if we complete this exchange offer.
Shares of AT&T common stock you own through an
AT&T savings plan are not eligible for this
preferential treatment.

You may withdraw tenders of your shares of AT&T
common stock at any time before the expiration
date. If you change your mind before the
expiration date, you may retender your shares
of AT&T common stock by following the tender
procedures again and retendering before the
expiration date.

This exchange offer is subject to various
conditions that must be satisfied in order for
us to be obligated to complete this exchange
offer, including the condition that at least
22,883,296 shares of AT&T common stock be
tendered into this exchange offer. We may, at
any time, waive any or all of the conditions to
this exchange offer.

13
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PROCEDURES FOR TENDERING

SHARES

REGISTERED HOLDERS..........

SHARES HELD THROUGH A

BROKER...........

UNCERTIFICATED SHARES.......

SHARES HELD IN AT&T SAVINGS

GUARANTEED DELIVERY.........

COMPARATIVE PER SHARE MARKET

PRICE INFORMATION

If you hold AT&T common stock certificates, you
must complete and sign the letter of
transmittal designating the number of shares of
AT&T common stock you wish to tender in this
exchange offer. Send the letter of transmittal,
together with your AT&T common stock
certificates and any other required documents,
by one of the mailing methods described in the
letter of transmittal, so that it is received
by the exchange agent at the applicable address
set forth on the back cover of this document
before the expiration date.

If you hold shares of AT&T common stock through
a broker, you should receive instructions from
your broker on how to participate in this
exchange offer. Please contact your broker
directly if you have not yet received
instructions. Some financial institutions also
may effect tenders by transferring shares
electronically through The Depository Trust
Company.

If you hold shares of AT&T common stock without
certificates through our direct registration
system, or through AT&T's dividend reinvestment
and stock purchase plan, you should send the
executed letter of transmittal indicating the
number of shares to be tendered to the exchange
agent by one of the mailing methods described
in the letter of transmittal, so that it is
received by the exchange agent at the
applicable address set forth on the back cover
of this document before the expiration date.

If you hold shares of AT&T common stock through
an AT&T savings plan, you will receive separate
instructions from the savings plan trustees or

administrator of the savings plan regarding how
to tender those shares. You should follow those
instructions, and you should not use the letter
of transmittal to tender those shares.

If you hold AT&T common stock certificates or
if you hold shares of AT&T common stock through
a broker, you also may comply with the
procedures for guaranteed delivery.

Shares of AT&T common stock and AT&T Wireless
Group tracking stock currently are listed on
the NYSE. AT&T common stock is listed under the
symbol "T" and AT&T Wireless Group tracking

14
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stock is listed under the symbol "AWE".

On October 24, 2000, the last trading day
before the public announcement of AT&T's
intention to commence this exchange offer, the
per share closing trading prices of AT&T common
stock and AT&T Wireless Group tracking stock
were:

AT&T common SEOCK. ..ttt it ieneennnnnnn $26 7/8
AT&T Wireless Group tracking stock....... $21 5/8

13

Throughout this document, we refer to the
closing price reported on the NYSE composite
tape on any given day as the "closing trading
price" for that day.

On April 17, 2001, the last trading day before
the announcement of the exchange ratio, the per
share closing trading price of AT&T common
stock and AT&T Wireless Group tracking stock
were:

AT&T common stock.......ovvvvuno.o.. $21.85

AT&T Wireless Group tracking

U.S. FEDERAL INCOME TAX

CONSEQUENCES . . v v v i v i e e e e en For U.S. federal income tax purposes, we expect
the exchange of AT&T Wireless Group tracking
stock for AT&T common stock in this exchange
offer to be tax free to AT&T and to
shareholders who participate in this exchange
offer, except with respect to cash received in
lieu of fractional shares. You should consult
your tax advisor as to the particular tax
consequences of this exchange offer to you.

FRACTIONAL SHARES............. We will pay shareholders cash instead of
issuing any fractional shares of AT&T Wireless
Group tracking stock in this exchange offer.
If, as a result of proration, all of your
shares of AT&T common stock are not accepted,
we will pay you cash instead of returning
fractional shares of AT&T common stock.

EXCHANGE AGENT.........covo Equiserve Trust Company

INFORMATION AGENT............. Georgeson Shareholder Communications

15
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NO RECOMMENDATION. ........c... None of AT&T, the exchange agent, the
information agent, the dealer manager, the
marketing manager or any of their respective
officers or directors makes any recommendation
as to whether you should tender your shares of
AT&T common stock in this exchange offer.

We urge you to read this document, including
the matters described under "Risk Factors," and
the accompanying documents very carefully.

LEGAL LIMITATION.....euvvueenen.. We are not making any offer to sell, nor are we
soliciting any offer to buy, shares of AT&T
Wireless Group tracking stock or AT&T common
stock in any Jjurisdiction in which the offer or
sale is not permitted.

10
14

COMPARATIVE PER SHARE DATA

We summarize in the tables below the historical and pro forma per share
information for AT&T Wireless Group tracking stock, Liberty Media Group tracking
stock and for AT&T common stock. In 2000, AT&T's historical book value per share
was calculated based on AT&T common stock, Liberty Media Group Class A common
stock, Liberty Media Group Class B common stock and AT&T Wireless Group tracking
stock outstanding and 1.95 billion additional shares of AT&T Wireless Group
tracking stock, which shares represent AT&T Common Stock Group's retained
portion of the value of AT&T Wireless Group.

In reading the following information, you should note that the exchange
ratio in this exchange offer is 1.176, and therefore that the per share data set
forth below does not set forth a comparison between the per share data for AT&T
common stock and the comparable data for the number of shares of AT&T Wireless
Group tracking stock you would receive in this exchange offer in exchange for
each share of AT&T common stock. You also should note that, on December 20,
2000, AT&T announced that it had reduced the quarterly dividend on AT&T common
stock to $0.0375 per share.

HISTORICAL PER SHARE DATA

AT AND FOR THE YEAR ENDED
DECEMBER 31,

2000 1999 1998

Book value per sShare (AT&T) ¢ v v ittt eeeeeeeeneeeeeeenennns $11.94 $13.78 $ 9.70
Cash dividends per share

AT&T Common STOCK GroOUP .+ vt v v vttt it ettt eeeeeeeeenns 0.6975 0.88 0.88

Liberty Media GroUpP . .« v oo ii ettt eeeeeeeeneeeeeeeenns - - -
ATET WirelesSsS GrOUD . « v v v v v nneeeeeeennneeeeeeeaneeeeeens - - -
Diluted earnings (loss) per share from continuing operations
attributable to common stock
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AT&T Common STOCK GroOUP .+ vt v vttt ettt et eeeeeeeeeens 0.88 1.74 1.94
Liberty Media GroUpP . .« v ii ittt eeeeeeeeneeeeeeeenns 0.58 (0.80) —=
ATET WirelesSsS GrOUD . « v v vttt eeeeennneeeeeeeaneeeeeens 0.21 - -
11
15

PRO FORMA PER SHARE DATA
This pro forma per share information gives effect to
- a fully subscribed exchange offer,
- the DoCoMo investment, and
- the distribution of AT&T Wireless Group

as if such events had been completed on January 1, 1999 for income statement
purposes, and at December 31, 2000 for balance sheet purposes. The pro forma per
share information also gives effect to the Tele-Communications, Inc., or TCI,
and MediaOne Group, Inc. mergers as if they had been completed on January 1,
1999 for income statement purposes. As a result of this exchange offer, the
earnings (loss) per share calculation of AT&T common stock will reflect the
lower number of outstanding shares of AT&T common stock and the shareholders'
decreased interest in the available separate combined net income (loss) of AT&T
Wireless Group. While there will be no change to the earnings per share of AT&T
Wireless Group tracking stock as a result of this exchange offer, the earnings
per share calculation of AT&T Wireless Group tracking stock will reflect the
shareholders' increased interest in the available separate combined net income
(loss) of AT&T Wireless Group and the proportionate increase in the number of
shares of AT&T Wireless Group tracking stock outstanding.

FOR THE YEAR ENDED
DECEMBER 31,

Cash dividends per share
AT&T CoOmmMON StOCK GrOUP . e v v vt ettt eenennnnneeeeesneennnns $0.6975 $ 0.88
Liberty Media GroUpP . .« v ittt et eeeeeeenneeeeeeeenns - -
ATET WirelesSsS GrOUD . « v v v v oo mneneeeeeennneeeeeeeaneeeeeens - -
Earnings (loss) per share from continuing operations
attributable to common stock

AT&T Common STOCK GroOUP .« vt v v vttt tte et eeeeeeeenens 1.13 2.68

Liberty Media GroUpP . .« vt ie ettt eeeeeeeeneeeeeeeenns 0.58 (0.89)

ATET WirelesSsS GrOUD . « v v v v oo mneeeeeeennneeeeeeeaneeeeeens 0.21 -
12

16
SUMMARY HISTORICAL FINANCIAL DATA

The following information is only a summary and you should read it together
with the financial information we include elsewhere in this document or
incorporate by reference into this document. For copies of the financial
information we incorporate by reference, see "Where You Can Find More
Information".

17
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AT&T CORP.

In the table below, we provide you with selected historical consolidated
financial data of AT&T. We prepared this information using our consolidated
financial statements at and for each of the fiscal years in the five-year period
ended December 31, 2000. We derived the consolidated income statement data below
for each of the three years ended December 31, 2000, and the consolidated
balance sheet data at December 31, 2000 and 1999, from consolidated financial
statements audited by PricewaterhouseCoopers LLP, independent accountants. We
derived the remaining data from unaudited consolidated financial statements.

13
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SUMMARY HISTORICAL FINANCIAL DATA

(IN MILLIONS, EXCEPT
PER SHARE AMOUNTS)

AT AND FOR THE YEAR ENDED DECEMBER

2000 (1) 1999 (2)

INCOME STATEMENT DATA:
ROV ENUE s v v v vttt e e e ettt et e e e eeee e eeeeeeeeeeennenn $ 65,981 $ 62,600
Operating InCOmME. ..ttt ittt et e e e et ettt e eeee e 4,277 10,859
Income from continuing operations.............cceoi.... 4,669 3,428
AT&T COMMON STOCK GROUP:
Income from continuing operations.............ccooio... 3,105 5,450
Weighted average common shares and potential common

£ 0 = it =T 3,545 3,152
Income from continuing operations per share:

L o $ 0.89 $ 1.77

5 G oY $ 0.88 $ 1.74
Cash dividends declared....... .ot iiiiiiiiinnnnnnn. $ 0.6975 $ 0.88
AT&T WIRELESS GROUP:
Income from continuing operations.............coeiio... 76 -
Weighted average common shares and potential common

=0 = o = 361 -
Income from continuing operations per share:

2= K $ 0.21 -

5 N o Y $ 0.21 ——
Cash dividends declared...... ..ottt - -
LIBERTY MEDIA GROUP:
Income (loss) from continuing operations............... 1,488 (2,022)
Weighted average common shares and potential common

1S3 0 = a0 2,572 2,519
Income (loss) from continuing operations per share:

2= 1 $ 0.58 S (0.80)

5 oY $ 0.58 $  (0.80)
Cash dividends declared...... ..ot iiiinnneeeennn - -
BALANCE SHEET DATA:
TOTAl S SEE St ittt ettt ettt ettt ettt ettt ettt $242,223 $169,406
Long-—term debt ... ...ttt ettt ettt e 33,092 23,217
Shareowners Uity ...t i ettt ee et eeeeeeeneenn 103,198 78,927

$53,223
7,487
5,235

5,235
2,700
$ 1.96

S 1.94
$ 0.88

$59, 550
5,556
25,522

$51,577
6,836
4,249

4,249

$61,095
7,857
23,678
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(1) On June 15, 2000, the MediaOne merger closed. The MediaOne merger was
recorded as a purchase. Accordingly, the results of operations of MediaOne
have been included in AT&T's consolidated results since the date the merger
closed.

(2) On March 9, 1999, the TCI merger closed. The TCI merger was recorded as a
purchase. Accordingly, the results of operations of TCI and Liberty Media
Group have been included in AT&T's consolidated results since the date the
TCI merger closed. In conjunction with the TCI merger, AT&T issued Liberty
Media Group tracking stock intended to reflect the financial performance and
economic value of Liberty Media Group. AT&T does not have a "controlling
financial interest" for financial accounting purposes in Liberty Media
Group, therefore AT&T accounts for Liberty Media Group as an equity
investment. Because Liberty Media Group is entirely reflected by separate
tracking stock, AT&T excludes all of the earnings or losses related to
Liberty Media Group from the earnings available to the holders of AT&T
common stock.

14
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CONSOLIDATING CONDENSED FINANCIAL INFORMATION

In conjunction with the issuance of AT&T Wireless Group and Liberty Media
Group tracking stocks, AT&T has separated for financial reporting purposes in
all periods the AT&T Common Stock Group, Liberty Media Group and AT&T Wireless
Group. We present below the consolidating financial information reflecting the
businesses of these individual groups, including the allocation of expenses
between the groups in accordance with our allocation policies, as well as other
related party transactions such as sales of services between groups and interest
income and expense on intercompany borrowings. Because AT&T Wireless Group
tracking stock is intended to reflect the financial performance and economic
value of the businesses, assets and liabilities we include in the AT&T Wireless
Group, we believe the additional financial data about AT&T Wireless Group
presented below may be helpful to you in deciding whether to invest in AT&T
Wireless Group tracking stock. However, you should keep in mind that AT&T
Wireless Group is not a separate company or legal entity. Rather it is a defined
set of businesses, assets and liabilities of AT&T and its subsidiaries,
including AT&T Wireless Services. The AT&T Common Stock Group presented below
excludes its retained portion of the value of AT&T Wireless Group.

AT&T Wireless Group purchases long distance and other network-related
services from AT&T at market-based prices and accordingly such amounts are
eliminated. Prior to the offering of AT&T Wireless Group tracking stock, the
capital structure of AT&T Wireless Group had been assumed based upon AT&T's
historical capital ratio adjusted for certain items. Intercompany interest rates
are intended to be substantially equivalent to the interest rate that AT&T
Wireless Group would be able to obtain or receive if it were a stand-alone
entity. General corporate overhead related to AT&T's corporate headgquarters and
common support divisions has been allocated to AT&T Wireless Group based on the
ratio of AT&T Wireless Group's external costs and expenses to AT&T's
consolidated external costs and expenses, adjusted for any functions that AT&T
Wireless Group performs on its own. The consolidated income tax provision,
related tax payments or refunds, and deferred tax balances of AT&T have been
allocated to AT&T Wireless Group based principally on the taxable income and tax
credits directly attributable to AT&T Wireless Group.

AT&T does not have a controlling financial interest in LMG for financial

accounting purposes; therefore, our ownership in LMG is reflected as an
investment accounted for under the equity method and is reflected as such in the
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consolidating financial statements below. Pursuant to the Inter-Group agreement,
AT&T does not allocate general overhead expenses to Liberty Media Group and only
charges Liberty Media Group for specific services that Liberty Media Group
receives from AT&T pursuant to service agreements or similar arrangements.
Additionally, as Liberty Media Group operates independent of AT&T, there is no
cash or debt allocated to them.

The following events have occurred subsequent to December 31, 2000, or are
anticipated to occur in conjunction with the split-off of AT&T Wireless Group
from AT&T, which are not reflected in the summary financial data included below.

On January 22, 2001, DoCoMo invested approximately $9.8 billion for shares
of a new class of AT&T preferred stock that are convertible into 406,255,889
shares of AT&T Wireless Group tracking stock, and are intended to reflect
approximately 16% of the financial performance and economic value of AT&T
Wireless Group. Of the 406,255,889 shares issued to DoCoMo, 228,128,307 shares
represented new share equivalents at $27.00 each, and the remaining 178,127,582
share equivalents represented a reduction of AT&T Common Stock Group's retained
portion of the value of AT&T Wireless Group at $20.50 each. Accordingly, AT&T
Common Stock Group retained $3.6 billion of the DoCoMo investment and allocated
$6.2 billion to AT&T Wireless Group.

AT&T Wireless Services, a legal entity included within AT&T Wireless Group,
completed a private placement of $6.5 billion in Senior Notes on March 1, 2001.
The notes included $1.0 billion paying interest at 7.35% due in 2006, $3.0
billion paying interest at 7.875% due in 2011, and $2.5 billion paying interest
at 8.75% due in 2031. The net offering proceeds, after underwriting commissions
and related expenses totaled $6.447 billion.

In conjunction with the split-off of AT&T Wireless Group from AT&T, AT&T
Wireless Group will pay-off all intercompany short-term and long-term debt due
to AT&T, as well as redeem preferred stock held by AT&T. The intercompany
amounts outstanding as of December 31, 2000, included short-term debt of $638
million, long-term debt of $1.8 billion, and preferred stock of $3.0 billion.
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CONSOLIDATING CONDENSED FINANCIAL INFORMATION

(IN MILLIONS)

AT AND FOR THE YEAR ENDED DECEMBER 31, 20

AT&T

COMMON AT&T LIBERTY

STOCK WIRELESS MEDIA ELIMINATIONS/

GROUP GROUP GROUP RECLASSIFICATIONS (1)
INCOME STATEMENT DATA:
REVENUE . + v vttt et ettt e teeeee e eeneeeeeeas $ 55,533 $10,448 S S
INtEr—groUp FeVENUE . ¢ v v v vttt v eeeeeeeenns 321 (321)
Total REVENUE. .ttt ittt ittt eeeeenennnnan 55,854 10,448 (321)
Operating Expenses
Costs of services and products.......... 13,001 4,969 (383)
Access and other connection............. 13,140 378
Selling, general and administrative..... 10,001 3,302
Depreciation and other amortization..... 5,923 1,686 (335)

Amortization of goodwill, franchise



Edgar Filing: AT&T CORP - Form S-4/A

costs and other purchased

intangibles. ...ttt e e e 2,665 328
Net restructuring and other charges..... 7,029
INtEr—grouUp EXPENSES . v v vttt vnneneneeeeenns (208) 529 (321)
Total operating exXpensesS........ceeeeeu.. 51,551 10,486 (333)
Operating income (lOSS) « v ieenennenn.. 4,303 (38) 12
Other income (eXPense) ........eceeeeee... 1,150 391 (27)
Inter—-group interest income............. 326 143 (469)
Interest eXPEeNSe. .. ittt tneeeeeeeenns 3,294 (111)
Inter—-group interest expense............ 143 196 (339)

Income before income taxes, minority
interest and earnings (losses) from

equity investments............. ..., 2,342 411 (145)
Provision for income taxes.............. 3,199 141 2
Minority interest income................ 4,092 28
Equity earnings from Liberty Media

L OUD e e e vttt e ee e e et eaeeeeeeeeenaeens 1,488
Net earnings (losses) from other equity

investments......ooi i (585) 388 (8)
Net 1nComMe. .. i ittt ettt e et e eeeeenn 2,650 658 1,488 (127)
Dividend requirements on preferred stock

held by AT&T, net.....cuoeiiieeeennenn. 130 (130)
Net income after preferred stock

dividends. ... .ottt e S 2,650 $ 528 $ 1,488 $ 3

CASH FLOW DATA:
Net cash provided by operating

activities. . vt e $ 11,684 $ 1,635 $ $ (12)
Capital expenditures and other

additions. ...t e (10,912) (4,012)
Equity investment distributions and

= T 992 360
Equity investment contributions and

PULChASES . i i ittt it e et et ettt eeeeeeen (1,767) (1,645)
Net acquisitions of businesses including

cash acquired. ......iii it neenn. (16,647) (4,763)
Issuance of AT&T Wireless Group common

StoCK . i e 3,314 7,000
Increase in short-term borrowings,

oL 17,009 638 (674)
BALANCE SHEET DATA:
Cash and cash equivalents............... S 64 S 62 S S
Short-term note due from related

S 638 (638)
Property, plant and equipment, net...... 41,269 9,892
Licensing costs, net.........cciiiie... 13,627 (1)
Other investments and related

AAVANCE S . vttt ettt et ettt 30,876 3,385
Long-term assets due from related

S 4,800 (4,800)
Total ASSEES . vttt ittt ettt ettt e eeeeeenn $178,293 $35,302 $34,290 $(5,662)
Debt maturing within one year........... $ 31,838 S 109 S $
Short-term debt due to related party.... 638 (638)
Long-term debt........oiiiiiiiiiene... 33,089 3
Long-term debt due to related party..... 1,800 (1,800)
Total liabilities.........c.iiiiiiiino.. $121,747 $10,384 $(2,699)
Shareowners' equity due to related

S 3,000 (3,000)
Total shareowners' equity............... 46,994 24,877 34,290 (2,963)

(1) Includes the elimination of inter-group transactions, consolidating entries
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as well as reclassifications and adjustments related to AT&T Wireless Group

tracking stock.

16
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CONSOLIDATING CONDENSED FINANCIAL INFORMATION

(IN MILLIONS)

INCOME STATEMENT DATA:
RevenuUe. ... it i it e e e e
INLEr—groUP FEVENUE. « t v vttt vttt e e teeeeeneennns
Total ReVENUE. .t vttt ittt ittt e eteeennnnan
Operating Expenses
Costs of services and products................
Access and other connection...................
Selling, general and administrative...........
Depreciation and other amortization...........
Amortization of goodwill, franchise costs
other purchased intangibles.................
Net restructuring and other charges...........
INLEr—groUp EXPENSES .t v vttt v tnneenneeeneeenns
Total operating eXpPenNSeS .« v vttt eeeeeeenns
Operating income (lOSS) «vv vt imneneeeeennnnns
Other income (EXPEeNSEe) « v vttt eeeeeeeennenns
Inter—group interest income...............o....
Interest eXPenSe. ...ttt ittt ittt
Inter—group interest expense...........eeee.e..
Income (loss) before income taxes, minority
interest and earnings (losses) from equity
Investments. v vttt ittt i e e
Provision for income taxes...........c.cciiinnn
Minority interest income (expense)............
Equity earnings from Liberty Media Group......
Net earnings (losses) from other equity
Investments. v vttt ittt i e e
Net dncome (10SS) v v it ittt ittt e ettt eeeeenn
Dividend requirements on preferred stock held
by AT&T,
Net income (loss) after preferred stock
dividends. ...ttt e e
CASH FLOW DATA:
Net cash provided by operating activities.....
Capital expenditures and other additions......
Equity investment distributions and sales.....
Equity investment contributions and
S X6 et o F= = =
Net acquisitions of businesses including cash
ACUITred. vttt e e e e e e e e e
Increase in short-term borrowings.............

AT AND FOR THE YEAR ENDED DECEMBER 31

AT&T
COMMON AT&T LIBERTY
STOCK WIRELESS MEDIA ELIMINATIONS/
GROUP GROUP GROUP RECLASSIFICATIONS
$ 54,973  $ 7,627 $ $
227 (227)
55,200 7,627 (227)
11,158 3,676 (240)
14,439 247
11,243 2,273
5,137 1,253 (252)
1,057 244
976 531 (1)
(333) 560 (227)
43,677 8,293 (229)
11,523 (666) 2
824 122 (15)
270 (270)
1,755 (78) 88
214 (214)
10, 862 (680) (157)
4,016 294 (27)
(132) 17
(2,022)
(760) (19) 14
5,954 (405) (2,022) (99)
56 (56)
$ 5,954 S (461) $(2,022) $ (43)
$ 10,907 $ 867 $ $  (253)
(11,795) (2,272) 47
1,639 236
(7,837) (284)
(6,955) 244
10,173 65
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BALANCE SHEET DATA:

Cash and cash equivalent...............coo... S 1
Property, plant and equipment, net............ 33
Licensing costs, net........iiiiiiiiiiinnnn

Other investments and related advances........ 14
Long-term assets due from related party....... 4
Total assets. ..ttt i $112
Debt maturing within one year................. $ 12
Long-term debt......iiiiii ittt eennnnns 23
Long-term debt due to related party...........

Total liabilities........iiiiiiiiiiniinnnnnn. S 77
Shareowners' equity due to related party......

Total shareowners' equity.........c.ooiiieeeonn. 27

(1) Includes the elimination of inter-group transact
as well as reclassifications and adjustments rel
tracking stock.
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CONSOLIDATING CONDENSED FINANCIAL I
(IN MILLIONS)

INCOME STATEMENT DATA:
Revenue
Inter—-group revenue
Total Revenue
Operating Expenses:
Costs of services and products
Access and other connection
Selling, general and administrative
Depreciation and other amortization
Amortization of goodwill, franchise costs
other purchased intangibles
Net restructuring and other charges
Inter—-group expenses
Total operating expenses
Operating income (loss)
Other income
Inter—-group interest income
Interest expense
Inter—-group interest expense
Income from continuing operations before income
taxes, minority interest and earnings (losses)
from equity investments
Provision for income taxes
Minority interest income
Net earnings (losses) from other equity

,019 s 5 $ $

,366 6,349 (97)
8,571 (23)

,856 4,502 8

, 400 (4,400)

,039  $23,512 $38,460 $(4,605)

,479 s 154 $ $

,213 4
3,400 (3,400)

,632 S 9,495 $(3,739)
1,000 (1,000)

,336 13,997 38, 460 (866)

ions, consolidating entries
ated to AT&T Wireless Group

NFORMATION

AT AND FOR THE YEAR ENDED DECEMBER 31

AT&T
COMMON AT&T
STOCK WIRELESS ELIMINATIONS/
GROUP GROUP RECLASSIFICATIONS (1)
$47,817 $5,406 $
73 (73)
47,890 5,406 (73)
8,336 2,363 (204)
15,117 211
10,845 1,931 (6)
3,534 1,079 (235)
44 207
2,514 120 (120)
(183) 256 (73)
40,207 5,749 (220)
7,683 (343) 147
811 650 (180)
246 (246)
515 (70) (18)
190 (190)
8,225 187 (71)
2,996 59 (6)
21
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INVESEMENE S . it it e et e e e e e e e e e e e e e e e (108) 36
Income from continuing operations................. 5,121 164
Dividend requirements on preferred stock held by

2y S o 1wl 56
Income from continuing operations after preferred

StoCKk dividends. .v i ittt ittt ettt $ 5,121 $ 108

CASH FLOW DATA:
Net cash provided by operating activities......... $ 9,928 S 414
Capital expenditures and other additions.......... (6,509) (1,219)
Equity investment distributions and sales......... 148 1,354
Equity investment contributions and purchases..... (1,118) (156)
Net acquisitions of businesses including cash

F= K0 16 i T R 4,183 324
Increase in short-term borrowings, net............ (3,076) 43

(1) Includes the elimination of inter—-group transactions, consolidating entries
as well as reclassifications and adjustments related to AT&T Wireless Group
tracking stock.
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SUMMARY PRO FORMA FINANCIAL DATA

The following information is only a summary and you should read it together
with the financial information we include elsewhere in this document or
incorporate by reference into this document. For copies of the financial
information we incorporate by reference, see "Where You Can Find More
Information."

AT&T

The unaudited pro forma financial information set forth below for AT&T
gives effect to

— this exchange offer,
- the DoCoMo investment, and

— the AT&T Wireless Group distribution

as if those events had been completed on January 1, 1999 for income statement
purposes, and on December 31, 2000 for balance sheet purposes. The unaudited pro
forma financial information set forth below for AT&T also give effect to the TCI
and MediaOne mergers as if they had been completed on January 1, 1999 for income
statement purposes. The unaudited selected pro forma financial information does
not necessarily represent what AT&T's financial position or results of
operations would have been had the TCI or MediaOne mergers or the AT&T wireless
events occurred on such dates.

We have included detailed unaudited pro forma financial statements at the
end of this document.

SUMMARY PRO FORMA CONDENSED FINANCIAL INFORMATION
(UNAUDITED)
(IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

$(125)
15
14
(7)
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INCOME STATEMENT DATA:

REeVENUE . . .t i i i it et ettt e e e e e e e
Operating InCOmME. & v ittt ittt e et e ettt ettt ettt aaeeeeeen
Income from continuing operations —-- attributable to AT&T
COMMON SEOCK GrOUDP : v v ettt ettt ettt ettt ettt et e et eeeeeaennn
Weighted average AT&T common shares —-- diluted..............
Earnings per AT&T common share —-— basic.............cvinnn.
Earnings per AT&T common share —-- diluted...................

Cash dividends declared per AT&T common share...............

BALANCE SHEET DATA:

Total @SSEE S ittt ittt ittt ettt it it e e e e
Long—term debt . ...ttt it ettt et e e e e
Total shareowners' eqUity ... ...ttt te e eennnnns
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RISK FACTORS

AT AND FOR THE YEAR ENDED
DECEMBER 31,

$ 57,180
3,870

3,796
3,393

$ 1.14
1.13

$ 0.6975

$210,783
33,089
87,974

$ 58,836
10,423

9,292
3,478
$ 2.77
2.68
$ 0.88

You should carefully consider each of the following risks and uncertainties
and all of the other information set forth in this document or in other
documents that we refer to in this document before deciding whether to

participate in this exchange offer.

RISK FACTORS RELATING TO THIS EXCHANGE OFFER

Your decision to tender shares of AT&T common stock in this exchange offer

will significantly affect your ability to participate in AT&T's restructuring

plan

If we complete our restructuring plan, holders of shares of AT&T common
stock who retain their shares of AT&T common stock will be able to participate

in all of AT&T's restructuring, which may involve the distribution to holders of

AT&T common stock of securities relating to AT&T's other businesses.
extent that you participate in this exchange offer and exchange your shares of
AT&T common stock for AT&T Wireless Group tracking stock, you would receive

shares of common stock of AT&T Wireless Services if we complete the split-off,

but you will not receive any other securities that we may issue in our
restructuring plan for your shares of AT&T common stock that you tender and are

exchanged in this exchange offer.

If you do not tender shares of AT&T common stock in this exchange offer,
will still receive some shares in AT&T Wireless Services if we complete the

split-off, but fewer shares than if you do tender

All holders of shares of AT&T common stock will receive shares of AT&T

Wireless Services in mid-2001 if we complete the split-off as we expect.
do not tender any shares of AT&T common stock in this exchange offer and retain

those shares, you would receive some shares in AT&T Wireless Services at that
time. However, your interest in AT&T Wireless Services will be smaller than it
would be if you tendered your shares of AT&T common stock in this exchange

offer.

To the

If you
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We will not seek shareholder approval of the split-off of AT&T Wireless
Services

AT&T does not plan to seek shareholder approval for the split-off of AT&T
Wireless Services. If the split-off occurs, any shares of AT&T Wireless Group
tracking stock you receive in this exchange offer will be exchanged into shares
of AT&T Wireless Services without the consent of any of the holders of AT&T
Wireless Group tracking stock. We describe some of the risks relating to the
potential split-off under "-- Risk Factors Relating to the Split-Off."

If we do not complete the split-off of AT&T Wireless Services in the manner and
in the timeframe we contemplate, this may have a material adverse effect on the
value of the AT&T Wireless Group tracking stock

In deciding whether to tender your shares of AT&T common stock in this
exchange offer, you should consider that we may not complete the split-off of
AT&T Wireless Services as we plan. The failure to complete the split-off may
materially adversely affect the value of the shares of AT&T Wireless Group
tracking stock that we issue in this exchange offer. We describe some of the
risks relating to the failure to complete the potential split-off under "-- Risk
Factors Relating to the Split-Off."

You may not receive any premium for the shares of AT&T common stock that you
exchange for shares of AT&T Wireless Group tracking stock in the exchange
offer

If you tender your shares of AT&T common stock in this exchange offer, you
may not receive any premium. Any premium that you would receive in this exchange
offer will depend upon a variety of factors, including the market prices of
shares of AT&T common stock and AT&T Wireless Group tracking stock at the time
of the closing of this exchange offer. Even if you receive a premium in this
exchange offer, it is possible that over time the market value of the number of
shares of AT&T common stock tendered in this exchange offer, including any
securities you receive as part of AT&T's restructuring plan, will exceed the
market value of AT&T Wireless Group tracking stock you receive in this exchange
offer.

20
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The issuance of AT&T Wireless Group tracking stock in this exchange offer may
materially adversely affect the market price of AT&T Wireless Group tracking
stock and/or AT&T common stock

This exchange offer could increase substantially the number of publicly
held shares of AT&T Wireless Group tracking stock and the number of holders of
AT&T Wireless Group tracking stock. The shares of AT&T Wireless Group tracking
stock to be issued in this exchange offer will be eligible for immediate resale
in the open market. If a significant number of shareholders who receive shares
of AT&T Wireless Group tracking stock in this exchange offer attempt to sell
those shares on the open market after this exchange offer, the market price of
AT&T Wireless Group tracking stock could be materially adversely affected. In
addition, this exchange offer may adversely affect the market price of AT&T
common stock, including by reducing AT&T Common Stock Group's retained portion
of the value of AT&T Wireless Group.

RISK FACTORS RELATING TO THE FACT THAT AT&T WIRELESS GROUP TRACKING STOCK IS A
TRACKING STOCK

The market price of AT&T Wireless Group tracking stock may not reflect the

financial performance and economic value of the AT&T Wireless Group as we
intend and may not effectively track the separate performance of AT&T Wireless
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The market price of AT&T Wireless Group tracking stock may not in fact
reflect the financial performance and economic value of AT&T Wireless Group as
we intend. Holders of AT&T Wireless Group tracking stock will continue to be
common shareholders of AT&T and, as such, will be subject to all risks
associated with an investment in AT&T and all of its businesses, assets and
liabilities. The performance of AT&T as a whole may affect the market price of
the AT&T Wireless Group tracking stock or the market price could more
independently reflect the performance of the business of AT&T Wireless Group.
Investors may discount the value of AT&T Wireless Group tracking stock because
AT&T Wireless Group is part of a common enterprise with the rest of the
operations of AT&T rather than a stand-alone entity.

Holders of AT&T common stock, AT&T Wireless Group tracking stock and Liberty
Media Group tracking stock are shareholders of one company and, therefore,
financial impacts on one group could affect the other groups

Holders of AT&T common stock, AT&T Wireless Group tracking stock and
Liberty Media Group tracking stock are all common shareholders of AT&T, and are
subject to risks associated with an investment in a single company and all of
AT&T's businesses, assets and liabilities. Financial effects arising from one
group that affect AT&T's consolidated results of operations or financial
condition could, if significant, affect the combined results of operations or
financial position of the other groups or the market price of the class of
common shares relating to the other groups. In addition, if AT&T or any of its
subsidiaries were to incur significant indebtedness on behalf of a group,
including indebtedness incurred or assumed in connection with an acquisition or
investment, it could affect the credit rating of AT&T and its subsidiaries.
This, in turn, could increase the borrowing costs of the other groups and AT&T
as a whole. Net losses of any group and dividends or distributions on shares of
any class of common or preferred stock will reduce the funds of AT&T legally
available for payment of future dividends on each of AT&T common stock, AT&T
Wireless Group tracking stock and Liberty Media Group tracking stock. For these
reasons, you should read AT&T's consolidated financial information together with
the financial information of AT&T Wireless Group and Liberty Media Group in
deciding whether to participate in this exchange offer.

The complex nature of the terms of AT&T Wireless Group tracking stock, or
confusion in the marketplace about what a tracking stock is, could adversely
affect the market prices of AT&T Wireless Group tracking stock

Tracking stocks, like AT&T Wireless Group tracking stock, are more complex
than traditional common stock and are not directly comparable to common stock of
companies that have been spun off by their parent companies. The complex nature
of the terms of AT&T Wireless Group tracking stock, and the
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potential difficulties investors may have in understanding these terms, may
adversely affect the market price of AT&T Wireless Group tracking stock.
Examples of these terms include:

— discretion of AT&T's board of directors to make determinations affecting
AT&T Wireless Group tracking stock,

— redemption and conversion rights in the event AT&T disposes of
substantially all the assets attributed to AT&T Wireless Group,

— ability of AT&T to convert shares of AT&T Wireless Group tracking stock
into shares of AT&T common stock, or
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— voting rights of AT&T Wireless Group tracking stock and AT&T common
stock.

Confusion in the marketplace about what a tracking stock is and what it is
intended to represent could also adversely affect the market price of AT&T
Wireless Group tracking stock.

Holders of AT&T Wireless Group tracking stock will have limited separate
shareholder rights, and will have no additional rights specific to AT&T
Wireless Group, including direct voting rights

Holders of AT&T Wireless Group tracking stock do not have any direct voting
rights in AT&T Wireless Group, except to the extent required under AT&T's
charter or by New York law. Separate meetings for holders of AT&T Wireless Group
tracking stock are not held. When a vote is taken on any matter as to which all
of our common shares are voting together as one class, any class or series of
our common shares that is entitled to more than the number of votes required to
approve the matter being voted upon is in a position to control the outcome of
the vote on that matter.

Currently:
— each share of AT&T common stock has one vote,

— each share of Class B Liberty Media Group tracking stock has 0.375 of a
vote,

- each share of Class A Liberty Media Group tracking stock has 0.0375 of a
vote; and

— each share of AT&T Wireless Group tracking stock has 0.5 of a vote.

The voting power of each class is subject to adjustment for stock splits,
stock dividends and combinations, including any distribution of AT&T Wireless
Group tracking stock to holders of AT&T common stock.

There is no board of directors or committee that owes any separate fiduciary
duties to holders of AT&T Wireless Group tracking stock, apart from those owed
to AT&T shareholders generally

AT&T Wireless Group does not have a separate board of directors to
represent solely the interests of the holders of AT&T Wireless Group tracking
stock. Each of AT&T's board of directors and the AT&T Wireless Group capital
stock committee owes fiduciary duties to AT&T and its shareholders as a whole.
Consequently, there is no separate board of directors or committee that owes any
separate duties to the holders of AT&T Wireless Group tracking stock.

Until the split-off, AT&T Wireless Group will be controlled by AT&T

Subject to fiduciary duties, our policy statements and inter-company
agreements, AT&T's board of directors could make operational and financial
decisions or implement policies that affect disproportionately the businesses of
a group. These decisions could include:

— allocation of financing opportunities in the public markets,

— allocation of business opportunities, resources and personnel, and

- transfers of services, including sales agency, resale and other

arrangements, funds or assets between groups and other inter-group
transactions
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that, in each case, may be suitable for one or more groups. Any of these
decisions may benefit one group more than the other groups.

In addition, AT&T Wireless Group is, and may continue to be, subject to
AT&T's existing agreements or arrangements with third parties and consent
decrees, as well as new agreements or decrees.

22
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These agreements or arrangements or decrees currently may benefit AT&T Wireless
Group, as in the case of purchasing arrangements, or may have the effect of
limiting or impairing its business opportunities. For example, AT&T and British
Telecommunications plc have entered into a joint venture agreement for the
provision of global communications services. As part of that joint venture
agreement, among other things, AT&T has agreed to various restrictions on its
businesses and activities, including non-competition provisions and exclusive
purchasing requirements, all of which apply to AT&T Wireless Group.

Holders of AT&T Wireless Group tracking stock may have potentially diverging
interests from holders of other classes of AT&T capital stock

The existence of separate classes of our common stock could give rise to
occasions when the interests of the holders of AT&T common stock, AT&T Wireless
Group tracking stock and/or Liberty Media Group tracking stock diverge, conflict
or appear to diverge or conflict. Examples include determinations by AT&T's
board of directors to:

- set priorities for use of capital and debt capacity,

- pay or omit the payment of dividends on AT&T common stock, AT&T Wireless
Group tracking stock or Liberty Media Group tracking stock, except where
such dividends are required,

— redeem shares of AT&T Wireless Group tracking stock for shares of AT&T
common stock or stock of qualifying subsidiaries of AT&T,

- approve dispositions of assets attributed to any group,

— allocate the proceeds of issuances of AT&T Wireless Group tracking stock
either to AT&T Common Stock Group with a corresponding reduction in the
AT&T Common Stock Group's retained portion, if any, or to the equity of
AT&T Wireless Group,

- formulate public policy positions for AT&T,
— establish material commercial relationships between groups, and

- make operational and financial decisions with respect to one group that
could be considered to be detrimental to another group.

In addition, decisions regarding distribution and other commercial
arrangements between the groups may affect costs, service alternatives and
marketing approaches for each group. When making decisions with regard to
matters that create potential diverging interests, our board of directors will
act in accordance with:

- the terms of AT&T's charter, the AT&T Wireless Group policy statement,
the Liberty Media Group policy statement and the inter-group agreement
between AT&T and Liberty Media Group, which governs the relationship
between AT&T Common Stock Group and Liberty Media Group, to the extent
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applicable, and

- its fiduciary duties, which require our board of directors to consider
the impact of these decisions on all shareholders of AT&T.

Our board of directors also could, from time to time, refer to the Liberty Media
Group capital stock committee and the AT&T Wireless Group capital stock
committee matters involving any conflict, and have those committees report to
our board of directors on those matters or decide those matters to the extent
permitted by AT&T's by-laws and applicable law.

AT&T's board of directors may redeem AT&T Wireless Group tracking stock in
exchange for stock of AT&T Wireless Services, or another subsidiary

AT&T's charter provides that AT&T may, at any time, redeem all outstanding
shares of AT&T Wireless Group tracking stock in exchange for a specified number
of outstanding shares of common stock of a subsidiary of AT&T that satisfies
requirements under the Internal Revenue Code and that holds, directly or
indirectly, all of the assets and liabilities of AT&T Wireless Group. This type
of redemption may only be made on a pro rata basis, and must be tax free to the
holders of AT&T Wireless Group tracking stock, except with respect to any cash
that holders receive in lieu of fractional shares. For more information, see

"Description of AT&T Capital Stock —-- AT&T Wireless Group Tracking Stock —--
Redemption."
23
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If we complete the proposed split-off in the manner we contemplate, our
Board of Directors will use this redemption right to exchange all shares of AT&T
Wireless Group tracking stock for shares of AT&T Wireless Services. In this
case, shareholders of AT&T Wireless Group tracking stock would no longer be
shareholders of AT&T but would be shareholders of AT&T Wireless Services. We
describe some of the risks related to the proposed split-off under "-- Risk
Factors Relating to the Split-Off."

A decision by AT&T's board of directors to dispose of assets attributed to
AT&T Wireless Group could have an adverse impact on the trading price of AT&T
Wireless Group tracking stock

Assuming AT&T Wireless Group's assets represent less than substantially all
of the properties and assets of AT&T as a whole, our board of directors could,
in its sole discretion and without shareholder approval, approve sales and other
dispositions of any amount of the properties and assets of AT&T Wireless Group
because the New York Business Corporation Law, or NYBCL, requires shareholder
approval only for a sale or other disposition of all or substantially all of the
properties and assets of all of AT&T.

However, in the event of a disposition of all or substantially all of the
properties and assets attributed to AT&T Wireless Group, generally defined as
80% or more of the fair value of that group, AT&T will be required under its
charter to:

— convert each outstanding share of AT&T Wireless Group tracking stock into
shares of AT&T common stock at a 10% premium, or

— distribute cash and/or securities, other than AT&T common stock, or other
property equal to the fair value of the net proceeds from that
disposition allocable to AT&T Wireless Group tracking stock, either by
special dividend or by redemption of all or part of the outstanding
shares of AT&T Wireless Group tracking stock, or
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- take a combination of the actions described in the preceding bullet
points whereby AT&T would convert some shares of AT&T Wireless Group
tracking stock into AT&T common stock at a 10% premium and pay a dividend
on the remaining shares of AT&T Wireless Group tracking stock or redeem
all or part of the remaining shares of AT&T Wireless Group tracking stock
for cash and/or property equal to the fair value of a portion of the net
proceeds of the disposition allocable to AT&T Wireless Group tracking
stock.

Our board of directors is not required to select the option that would
result in the distribution with the highest value to the holders of AT&T
Wireless Group tracking stock. See "-- The fiduciary duties of AT&T's board of
directors to more than one class of common stock are not clear under New York
law" for a discussion of our board of directors' fiduciary duties to the holders
of the different classes of our common shares.

In addition, under New York law, our board of directors could decline to
dispose of AT&T Wireless Group assets even if a majority of the holders of AT&T
Wireless Group tracking stock request such a disposition.

AT&T may take positions on public policy or regulatory matters that benefit
one group more than another

Because of the nature of the businesses of AT&T Common Stock Group, and
AT&T Wireless Group, the groups may have diverging interests as to the position
AT&T should take with respect to various regulatory issues. For example, FCC
regulations that may advance the interests of one group may not advance the
interests of the other groups. Under the AT&T Wireless Group policy statement,
we will resolve material matters involving potentially divergent interests in a
manner that our board of directors, or the AT&T Wireless Group capital stock
committee, determines to be in the best interests of AT&T and all of our common
shareholders after giving fair consideration to the potentially divergent
interests and all other relevant interests of the holders of the separate
classes of our common shares. Nevertheless, AT&T's board of directors could take
positions on any given issue that may benefit one group more than another.
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The fiduciary duties of AT&T's board of directors to more than one class of
common stock are not clear under New York law

Although we are not aware of any legal precedent under New York law
involving the fiduciary duties of directors of corporations having two or more
classes of common stock, or separate classes or series of capital stock,
principles of Delaware law established in cases involving differing treatment of
two classes of capital stock or two groups of holders of the same class of
capital stock provide that a board of directors owes an equal duty to all
shareholders regardless of class or series, and does not have separate or
additional duties to either group of shareholders. Under these principles of
Delaware law and the related principle known as the "business judgment rule,"
absent abuse of discretion, a good faith business decision made by a
disinterested and adequately informed board of directors, or a committee of the
board of directors, with respect to any matter having disparate impacts upon
holders of AT&T common stock, AT&T Wireless Group tracking stock or Liberty
Media Group tracking stock would be a defense to any challenge to a
determination made by or on behalf of the holders of any class of our common
shares. Nevertheless, a New York court hearing a case involving this type of a
challenge may decide to apply principles of New York law different from the
principles of Delaware law discussed above, or may develop new principles of
law, in order to decide that case. Any future shareholder litigation over the
meaning or application of the terms of the AT&T Wireless Group tracking stock or
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our board's policies may be costly and time consuming to AT&T and AT&T Wireless
Group.

AT&T's board of directors has the ability to control inter-group transactions
between AT&T Common Stock Group and AT&T Wireless Group

AT&T's board of directors may decide to transfer funds or other assets
between groups. Transfers of assets from AT&T Common Stock Group to AT&T
Wireless Group that AT&T's board of directors designates as an equity
contribution by AT&T Common Stock Group to AT&T Wireless Group will result in an
increase in AT&T Common Stock Group's retained portion of the value of AT&T
Wireless Group.

Under the AT&T Wireless Group policy statement, AT&T Common Stock Group may
make loans to AT&T Wireless Group at interest rates and on terms and conditions
substantially equivalent to the interest rates and terms and conditions that
AT&T Wireless Group would be able to obtain from third parties. We anticipate
that interest rates payable by AT&T Wireless Group initially will be higher than
those payable by AT&T or the AT&T Common Stock Group.

Any increase in AT&T Common Stock Group's retained portion of AT&T Wireless
Group resulting from an equity contribution, or any decrease in that retained
portion resulting from a transfer of funds from AT&T Wireless Group to AT&T
Common Stock Group, would be determined by reference to the then-current market
value of AT&T Wireless Group tracking stock. Such an increase or decrease,
however, could occur at a time when those shares are considered under- or
over-valued.

AT&T's board of directors may change the AT&T Wireless Group Policy Statement
or our By-Laws without shareholder approval

The AT&T Wireless Group policy statement governs the relationship between
AT&T Common Stock Group and AT&T Wireless Group and AT&T's by-laws create a
capital stock committee that oversees the interaction between the two groups.
AT&T's board of directors may modify, suspend or rescind the policies set forth
in the policy statement or make additions or exceptions to them, in the sole
discretion of our board of directors, without approval of our shareholders,
although there is no present intention to do so. Our board of directors may also
adopt additional policies, depending upon the circumstances. AT&T's by-laws may
similarly be modified, suspended or rescinded. Our board of directors would make
any determination to modify, suspend or rescind these policies or our by-laws,
or to make exceptions to them or adopt additional policies or by-laws, including
any decision that would have disparate impacts upon holders of AT&T common stock
and AT&T Wireless Group tracking stock, in a manner consistent with its
fiduciary duties to AT&T and all of our common shareholders after giving fair
consideration to the potentially divergent interests and all other relevant
interests of the holders of the separate classes of our common shares, including
the holders of AT&T common stock, AT&T Wireless Group tracking stock and Liberty
Media Group tracking stock. See "-- The fiduciary duties of AT&T's board of
directors to more
25
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than one class of common stock are not clear under New York law" for more
information regarding our board of directors' fiduciary duties to our
shareholders and "Relationship between AT&T Common Stock Group and AT&T Wireless
Group before the Split-0ff" for a description of the AT&T Wireless Group policy
statement and our by-laws.

It will be difficult for a third party to acquire AT&T Wireless Group without
AT&T's consent
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If AT&T Wireless Group were an independent entity, any person interested in
acquiring it without negotiation with our management could seek control of the
outstanding stock of that entity by means of a tender offer or proxy contest.
Although AT&T Wireless Group tracking stock is a class of our common shares that
is intended to reflect the financial performance and economic value of AT&T
Wireless Group, a person interested in acquiring only AT&T Wireless Group
without negotiation with our management still would be required to seek control
of the voting power represented by all of the outstanding capital stock of AT&T
entitled to vote on that acquisition, including the classes of common shares
related to the other groups. As a result, this may discourage potential
interested bidders from seeking to acquire AT&T Wireless Group. See "-- Holders
of AT&T Wireless Group tracking stock will have limited separate shareholder
rights, and will have no additional rights specific to AT&T Wireless Group,
including direct voting rights" for more information on the rights of holders of
tracking stocks.

Future sales of AT&T Wireless Group tracking stock and AT&T common stock could
adversely affect their respective market prices and the ability to raise
capital in the future

Sales of substantial amounts of AT&T Wireless Group tracking stock,
including any sale by AT&T of AT&T Wireless Services shares it retains in the
split-off, and AT&T common stock in the public market could hurt the market
price of AT&T Wireless Group tracking stock. This also could hurt AT&T's ability
to raise capital in the future. The shares of AT&T Wireless Group tracking stock
that we sold to the public in April 2000 and the shares AT&T Wireless Group
tracking stock issued in this exchange offer are freely tradable without
restriction under the Securities Act of 1933 by persons other than "affiliates"
of AT&T, as defined under the Securities Act. Any sales of substantial amounts
of AT&T Wireless Group tracking stock or AT&T common stock in the public market,
or the perception that those sales might occur, could materially adversely
affect the market price of AT&T Wireless Group tracking stock.

The approval of the shareholders of AT&T and AT&T Wireless Group will not
be solicited by AT&T for the issuance of authorized but unissued shares of AT&T
Wireless Group tracking stock unless this approval is deemed advisable by our
board of directors or is required by applicable law, regulation or stock
exchange listing requirements. The issuance of those shares could dilute the
value of shares of AT&T Wireless Group tracking stock.

We do not expect to pay dividends on AT&T Wireless Group tracking stock or
AT&T Wireless Services common stock

Determinations as to the future dividends on AT&T Wireless Group tracking
stock primarily will be based upon the financial condition, results of
operations and business requirements of AT&T Wireless Group and AT&T as a whole.
We currently do not expect to pay any dividends on AT&T Wireless Group tracking
stock for the foreseeable future, nor do we expect AT&T Wireless Services to pay
any dividends on AT&T Wireless Services common stock for the foreseeable future
following the split-off.

Changes in the tax law or in the interpretation of current tax law may result
in redemption of AT&T Wireless Group tracking stock or may prevent us from
issuing further shares

From time to time, there have been legislative and administrative proposals
that, if effective, would have resulted in the imposition of corporate level or
shareholder level tax upon the issuance of tracking stock. As of the date of
this document, no such proposals are outstanding.

If there are adverse tax consequences associated with the issuance of AT&T
Wireless Group tracking stock, it is possible that we would cease issuing
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additional shares of AT&T Wireless Group tracking stock. This could affect the
value of AT&T Wireless Group tracking stock then outstanding.
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Furthermore, we are entitled to convert AT&T Wireless Group tracking stock
into AT&T common stock at a premium of 10% if, based upon the opinion of tax
counsel, adverse U.S. federal income tax law developments related to AT&T
Wireless Group tracking stock occur.

In some instances, we may optionally redeem AT&T Wireless Group tracking
stock, including as a result of an adverse tax law change

Our board of directors may, at any time after either the occurrence of
tax-related events, such as the ones described above, or May 2, 2002, redeem all
outstanding shares of AT&T Wireless Group tracking stock for shares of AT&T
common stock at a 10% premium. We could decide to redeem shares of AT&T Wireless
Group tracking stock at a time when either or both of AT&T common stock and AT&T
Wireless Group tracking stock may be considered to be overvalued or undervalued.
In addition, a redemption at any premium would preclude holders of AT&T Wireless
Group tracking stock from retaining their investment in a security intended to
reflect separately the economic performance of AT&T Wireless Group. It would
also give holders of shares of converted AT&T Wireless Group tracking stock an
amount of consideration that may differ from the amount of consideration a
third-party buyer pays or would pay for all or substantially all of the assets
of the AT&T Wireless Group.

If we liquidate AT&T, amounts distributed to holders of each class of common
stock may not bear any relationship to the value of the assets attributed to
the groups

Under our charter, we would determine the liquidation rights of the holders
of the respective classes of stock in accordance with each group's respective
market capitalization at the time of liquidation. However, the relative market
capitalization of each group may not correctly reflect the value of the net
assets remaining and attributed to the groups after satisfaction of outstanding
liabilities.

RISK FACTORS RELATING TO THE BUSINESS OF AT&T WIRELESS GROUP

AT&T Wireless Group may substantially increase its debt level in the future,
which could subject it to various restrictions and higher interest costs and
decrease its cash flow and earnings

AT&T Wireless Group may substantially increase its debt level in the
future, which could subject it to various restrictions and higher interest costs
and decrease its cash flow and earnings. It may also be difficult for AT&T
Wireless Group to obtain all the financing it needs to fund its business and
growth strategy on desirable terms. AT&T Wireless Group currently anticipates
requiring substantial additional financing for the foreseeable future to fund
capital expenditures, license purchases and costs and expenses in connection
with funding its operations, domestic and international investments and its
growth strategy and to repay indebtedness and preferred equity owed to or held
by AT&T and affiliated entities at the time of the split-off. As of December 31,
2000, the aggregate amount of this intercompany debt and preferred equity was
approximately $5.4 billion.

AT&T and AT&T Wireless Group are exploring and evaluating the relative
advantages and disadvantages of various funding mechanisms for AT&T Wireless
Services. AT&T Wireless Services recently completed a $6.5 billion long-term
debt offering and entered into bank credit facilities of up to $2.5 billion.
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Other funding mechanisms that still may be considered include commercial paper,
and other forms of public and private debt facilities. The decision on debt
composition is dependent on, among other things, the business and financial
plans of AT&T Wireless Services and the market conditions at the time of
financing. The agreements governing this indebtedness may contain financial and
other covenants that could impair the flexibility of AT&T Wireless Services and
restrict its ability to pursue growth opportunities.

AT&T's relationship with DoCoMo contains features that could adversely affect
the financial condition of AT&T Wireless Group or the way in which it conducts
its business

The terms of the DoCoMo investment enable DoCoMo to terminate its
investment and require repayment of its $9.8 billion investment, plus interest,
if AT&T does not complete the split-off of AT&T Wireless Services within a
specified time frame, or if by June 30, 2004 AT&T Wireless Group either fails to
commence service using an agreed technology in at least 13 of the top 50
domestic markets or abandons
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wideband code division multiple access, also known as universal mobile
telecommunications system, as its primary technology for third generation
services. If AT&T must repay DoCoMo's investment before the split-off, AT&T
Wireless Group will fund approximately $6.2 billion, plus interest. After the
split-off, if DoCoMo requires repayment, AT&T Wireless Services will fund the
entire repurchase obligation. If DoCoMo requires repayment of its investment, it
may also terminate the technology rights provided to AT&T Wireless Group in
connection with its investment.

In addition, if DoCoMo were to exercise its repurchase right as a result of
the failure of the split-off to occur by the specified date and as a consequence
AT&T Wireless Services were to experience a specified ratings downgrade, the
interest rate on AT&T Wireless Services' recent $6.5 billion debt financing
would increase. Also, 1if DoCoMo were to exercise that right, to the extent
DoCoMo is entitled to receive cash, it would make it more difficult for AT&T
Wireless to satisfy certain financial covenants under its recent bank credit
facilities.

Before the split-off, AT&T will need to obtain DoCoMo's consent in order to
undertake a number of business actions relating to AT&T Wireless Group. After
the split-off, AT&T Wireless Services will need to obtain DoCoMo's consent in
order to make any fundamental change in the nature of its business or to allow
another wireless operator to acquire more than 15% but less than 50% of AT&T
Wireless Services' equity. These limitations could prevent AT&T Wireless Group
or AT&T Wireless Services from taking advantage of some business opportunities
or relationships that it might otherwise pursue.

AT&T Wireless Group has substantial capital requirements that it may not be
able to fund

AT&T Wireless Group's strategy and business plan will continue to require
substantial capital, which AT&T Wireless Group may not be able to obtain or to
obtain on favorable terms. A failure to obtain necessary capital would have a
material adverse effect on AT&T Wireless Group, and result in the delay, change
or abandonment of AT&T Wireless Group's development or expansion plans and the
failure to meet regulatory build-out requirements.
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AT&T Wireless Group currently estimates that its capital expenditures for
the build out of its networks, including expenditures related to its fixed
wireless operations during 2001, will total approximately $5.5 billion, as
compared to $4.1 billion in 2000. AT&T Wireless Group expects these 2001 capital
expenditure amounts to include approximately $5 billion of mobility expenditures
and approximately $450 million for fixed wireless. AT&T Wireless Group also
expects to incur substantial capital expenditures in future years. The actual
amount of the funds required to finance this network build out and other capital
expenditures may vary materially from management's estimate. AT&T Wireless Group
has entered into various contractual commitments associated with the development
of its third generation strategy totalling approximately $2.1 billion as of the
dates the agreements were executed. These include purchase commitments for
network equipment. Additionally, AT&T Wireless Group anticipates that it will
enter into material purchase commitments in the future.

AT&T Wireless Group also may require substantial additional capital for,
among other uses, acquisitions of providers of wireless services, spectrum
license or system acquisitions, system development and network capacity
expansion. AT&T Wireless Group has also entered into agreements for investments
and ventures which have required or will require substantial capital, including
its agreement to invest $2.6 billion in exchange for a combination of a
non-controlling equity interest in and debt securities issued by Alaska Native
Wireless, which was the successful bidder for licenses costing approximately
$2.9 billion in the recently concluded 1900 megahertz auction. These agreements
also may contain provisions potentially requiring substantial additional capital
in future circumstances, such as allowing the other investors to require AT&T
Wireless Group to purchase assets or investments.
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The actual amount of funds necessary to implement AT&T Wireless Group's
strategy and business plan may materially exceed current estimates, which could
have a material adverse effect on AT&T Wireless Group's financial condition and
results of operations
The actual amount of funds necessary to implement AT&T Wireless Group's
strategy and business plan may materially exceed AT&T Wireless current estimates
in the event of various factors including:
- departures from AT&T Wireless Group's current business plan,
- unforeseen delays,
— cost overruns,
- unanticipated expenses,
- regulatory developments,
— engineering design changes, and
- technological and other risks.
If actual costs do materially exceed AT&T Wireless Group's current estimates for
these or other reasons, this could have a material adverse effect on AT&T

Wireless Group's financial condition and results of operations.

AT&T Wireless Group's significant network build out requirements may not be
completed as planned
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AT&T Wireless Group needs to complete significant remaining build-out
activities, including completion of regulatorily required build-out activities
in some of its existing wireless markets. Failure or delay to complete the build
out of the network and launch operations, or increased costs of this build out
and launch of operations, could have a material adverse effect on the operations
and financial condition of AT&T Wireless Group.

As AT&T Wireless Group continues to build out its network, it must, among
other things, continue to:

- lease, acquire or otherwise obtain rights to a large number of cell and
switch sites,

— obtain zoning variances or other local governmental or third-party
approvals or permits for network construction,

- complete the radio frequency design, including cell site design,
frequency planning and network optimization, for each of its markets,

— complete the fixed network implementation, which includes designing and
installing network switching systems, radio systems, interconnecting
facilities and systems, and operating support systems, and

- expand and maintain customer care, network management, billing and other
financial and management systems.

In addition, over the next several years, AT&T Wireless Group will be
implementing upgrades to its network to access the next generation of digital
technology.

These events may not occur in the time frame AT&T Wireless Group assumes or
that the FCC requires, or at the cost AT&T Wireless Group assumes, or at all.

Additionally, problems in vendor equipment availability, technical
resources or system performance could delay the launch of new or expanded
operations in new or existing markets or result in increased costs in all
markets. AT&T Wireless Group intends to rely on the services of various
companies that are experienced in design and build out of wireless networks in
order to accomplish its build out schedule. However, AT&T Wireless Group may not
be able to obtain satisfactory contractors on economically attractive terms or
ensure that the contractors obtained will perform as expected.

AT&T Wireless Group's business and operations would be adversely affected if it
fails to acquire adequate radio spectrum in FCC auctions or through other
transactions

AT&T Wireless Group's domestic business depends on the ability to use
portions of the radio spectrum licensed by the FCC. AT&T Wireless Group could
fail to obtain sufficient spectrum capacity in
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new and existing markets, whether through FCC auctions or other transactions, in
order to meet the expanded demands for existing services, as well as to enable
development of third generation services. This type of a failure would have a
material adverse impact on the quality of AT&T Wireless Group's services and its
ability to roll out such future services in certain markets. AT&T Wireless Group
intends to continue to acquire more spectrum through a combination of
alternatives, including participation in spectrum auctions, purchase of spectrum
licenses from companies that own them or purchase of these companies outright.

37



Edgar Filing: AT&T CORP - Form S-4/A

As required by law, the FCC periodically conducts auctions for licenses to
use certain parts of the radio spectrum. The decision to conduct auctions, and
the determination of what spectrum frequencies will be made available for
auction, are provided for by laws administered by the FCC. The FCC may not
allocate spectrum sufficient to meet the demands of all those wishing to obtain
licenses. Even if the FCC conducts further auctions in the future, AT&T Wireless
Group may not be successful in those future auctions in obtaining the spectrum
that it believes 1is necessary to implement its business and technology
strategies.

AT&T Wireless Group may also seek to acquire radio spectrum through
purchases and swaps with other spectrum licensees or otherwise, including by
purchases of other licensees outright. However, AT&T Wireless Group may not be
able to acquire sufficient spectrum through these types of transactions, and it
may not be able to complete any of these transactions on favorable terms.

See "Business of AT&T Wireless Group —-- Regulatory Environment" for
additional information regarding the licensed radio frequency spectrum and the
regulatory environment in which we operate.

AT&T Wireless Group's business and operations could be hurt if it is unable to
establish new affiliates to expand its digital network or if its existing or
any new affiliates do not or cannot develop their systems in a manner
consistent with AT&T Wireless Group's

In order to accelerate the build out of widescale coverage of the United
States by a digital mobile wireless network operating on the technical standards
AT&T Wireless Group has adopted, AT&T Wireless Group has entered into
affiliation agreements with other entities that provide wireless service or hold
spectrum licenses. Through contractual arrangements between AT&T Wireless Group
and these affiliates, AT&T Wireless Group's customers are able to obtain service
in the affiliates' territories, and the affiliates' customers are able to obtain
service in AT&T Wireless Group's territory. In all markets where these
affiliates operate, AT&T Wireless Group is at risk because it does not control
the affiliates. As a result, these affiliates are not obligated to implement
AT&T Wireless Group's third generation strategy. AT&T Wireless Group's ability
to provide service on a nationwide level and to implement its third generation
strategy would be adversely affected if these affiliates decide not to
participate in the further development of AT&T Wireless Group's digital network.

AT&T Wireless Group may establish additional affiliate relationships to
accelerate build-out of its digital mobile network. If AT&T Wireless Group is
unable to establish such affiliate relationships, or if any such affiliates are
unable or do not develop their systems in a manner consistent with AT&T Wireless
Group's network, AT&T Wireless Group's ability to service its customers and
expand the geographic coverage of its digital network could be adversely
affected.

If the FCC denies Alaska Native Wireless' application to acquire licenses for
which it was the successful bidder in the recent spectrum auction, or, in the
future, revokes licenses awarded to Alaska Native Wireless, AT&T Wireless
Group's ability to implement its third generation strategy could be adversely
affected or AT&T Wireless Group could become obligated to repurchase other
investors' interests in Alaska Native Wireless

AT&T Wireless Group has agreed to invest $2.6 billion in exchange for a
combination of a non-controlling equity interest in and debt securities issued
by Alaska Native Wireless, which was the successful bidder for licenses costing
approximately $2.9 billion in the recently concluded 1900 megahertz auction. One
auction participant has challenged the qualifications of Alaska Native Wireless
to acquire "closed" licenses, which constituted most of the licenses for which
Alaska Native Wireless was the
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successful bidder. If the FCC determines that Alaska Native Wireless was not
qualified, the FCC could refuse to grant Alaska Native Wireless the closed
licenses. If this occurs, it could have a significant adverse impact on AT&T
Wireless Group's ability to provide or enhance services in key new and existing
markets.

The trustee in the Chapter 11 bankruptcy proceeding of NextWave Telecom,
Inc. and the unsecured creditors of NextWave have commenced litigation relating
to the 1900 megahertz auction that could delay the grant of licenses to
successful bidders and cause Alaska Native Wireless to postpone the development
and use of any licenses awarded to it. This litigation could result in a delay
of in the grant of licenses to successful bidders or revocation of any licenses,
including those won or acquired by Alaska Native Wireless. If this occurs, it
could have a significant adverse impact on AT&T Wireless Group's plans to
provide or enhance services in key new and existing markets.

In specified circumstances, if a winning bid of Alaska Native Wireless in
the recently concluded 1900 megahertz spectrum auction is rejected or if any
license granted to it is revoked, AT&T Wireless Group would become obligated to
compensate other investors for making capital available to the venture. In
specified circumstances, if the grant of those licenses is challenged, AT&T
Wireless Group may be obligated to purchase the interests of other investors.

If AT&T Wireless Group 1s unable to reach agreement with Alaska Native
Wireless regarding the development and use of licenses for which it was the
successful bidder in the recent spectrum auction, AT&T Wireless Group's
ability to implement its third generation strategy may be adversely affected

AT&T Wireless Group has not reached any agreements with Alaska Native
Wireless as to whether it will participate in AT&T Wireless Group's digital
mobile wireless network. Alaska Native Wireless is not obligated to use or
develop any spectrum it acquires in a manner which will further, or be
consistent with, AT&T Wireless Group's strategic objectives, although Alaska
Native Wireless is obligated to use technology that is compatible and
interoperable with AT&T Wireless Group's digital mobile wireless network. If
Alaska Native Wireless does not enter into agreements with AT&T Wireless Group
regarding the use and development of this spectrum similar to those AT&T
Wireless Group has entered into with its affiliates for its existing networks,
it could have a material adverse impact on the timing and cost of implementing
AT&T Wireless Group's third generation strategy.

Potential acquisitions may require AT&T Wireless Group to incur substantial
additional debt and integrate new technologies, operations and services, which
may be costly and time consuming

An element of AT&T Wireless Group's strategy is to expand its network,
which AT&T Wireless Group may do through the acquisition of licenses, systems
and wireless providers. These acquisitions may cause AT&T Wireless Group to
incur substantial additional indebtedness to finance the acquisitions or to
assume indebtedness of the entities that are acquired. In addition, AT&T
Wireless Group may encounter difficulties in integrating those acquired
operations into its own operations, including as a result of different
technologies, systems, services or service offerings. These actions could prove
costly or time consuming or divert management's attention from other business
matters.

Failure to develop future business opportunities may have an adverse effect on
AT&T Wireless Group's growth potential
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AT&T Wireless Group intends to pursue a number of new growth opportunities,
which involve new services for which there are no proven markets. In addition,
the ability to deploy and deliver these services relies, in many instances, on
new and unproven technology. AT&T Wireless Group's existing technology may not
perform as expected and that AT&T Wireless Group may not be able to successfully
develop new technology to effectively and economically deliver these services.

In addition, these opportunities require substantial capital outlays and
spectrum availability to deploy on a large scale. This capital or spectrum may
not be available to support these services.

Furthermore, each of these opportunities entails additional specific risks.
For example, the delivery of fixed wireless services requires AT&T Wireless
Group to provide installation and maintenance services,
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which the AT&T Wireless Group has never provided previously. This will require
AT&T Wireless Group to hire, employ, train and equip technicians to provide
installation and repair in each market served, or rely on subcontractors to
perform these services. AT&T Wireless Group may not be able to hire and train
sufficient numbers of qualified employees or subcontract these services, or do
so on economically attractive terms. The success of wireless data services, on
the other hand, is substantially dependent on the ability of others to develop
applications for wireless devices and to develop and manufacture devices that
support wireless applications. These applications or devices may not be
developed or developed in sufficient quantities to support the deployment of
wireless data services.

These services may not be widely introduced and fully implemented at all or
in a timely fashion. These services may not be successful when they are in
place, and customers may not purchase the services offered. If these services
are not successful or costs associated with implementation and completion of the
roll out of these services materially exceed those currently estimated by AT&T
Wireless Group, AT&T Wireless Group's financial condition and prospects could be
materially adversely affected.

AT&T Wireless Group faces substantial competition

There is substantial competition in the wireless telecommunications
industry. AT&T Wireless Group expects competition to intensify as a result of
the entrance of new competitors and the development of new technologies,
products and services. Other two-way wireless providers, including other
cellular and personal communications services, operators and resellers, serve
each of the markets in which AT&T Wireless Group competes.

A majority of markets will have five or more commercial mobile radio
service providers, and all of the top 50 metropolitan markets have at least
four, and in some cases as many as seven or more, facilities-based wireless
service providers offering wireless services on cellular, personal
communications services or specialized mobile radio frequency. Competition also
may increase to the extent that smaller, stand-alone wireless providers transfer
licenses to larger, better capitalized and more experienced wireless providers.

Market prices for wireless services may decline in the future

AT&T Wireless Group anticipates that market prices for two-way wireless
services generally will decline in the future due to increased competition. We
expect significant competition among wireless providers, including from new
entrants, to continue to drive service and equipment prices lower. AT&T Wireless
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Group also expects that there will be increases in advertising and promotional
spending, along with increased demands on access to distribution channels.

All of this may lead to greater choices for customers, possible consumer
confusion, and increasing movement of customers between competitors, which we
refer to as "churn." AT&T Wireless Group may also adopt customer policies or
programs to be more competitive, including credit policies, which policies or
programs may also affect churn. AT&T Wireless Group's ability to compete
successfully also will depend on marketing, and on its ability to anticipate and
respond to various competitive factors affecting the industry, including new
services, changes in consumer preferences, demographic trends, economic
conditions and discount pricing strategies by competitors.

Consolidation in the wireless communications industry may adversely affect
AT&T Wireless Group

The wireless communications industry has been experiencing significant
consolidation and AT&T Wireless Group expects that this consolidation will
continue. The previously announced mergers or joint ventures of Bell Atlantic
Corporation/GTE Corporation/Vodafone AirTouch, now called Verizon, and
SBC/BellSouth, now called Cingular, have created large, well-capitalized
competitors with substantial financial, technical, marketing and other resources
to respond to AT&T Wireless Group's offerings. In addition, in July 2000,
VoiceStream Communications and Deutsche Telekom publicly announced a planned
merger.

These mergers or ventures have caused AT&T Wireless Group's ranking to
decline to third in U.S. revenue and U.S. subscriber share. In terms of U.S.
population covered by licenses, AT&T Wireless Group, including partnerships and
affiliates, ranks third. As a result, these competitors may be able to offer
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nationwide services and plans more quickly and more economically than AT&T
Wireless Group, to obtain roaming rates that are more favorable than those
obtained by AT&T Wireless Group, and may be better able to respond to offers of
AT&T Wireless Group.

Significant changes in the wireless industry could materially adversely affect
AT&T Wireless Group

The wireless communications industry is experiencing significant
technological change. This change includes the increasing pace of digital
upgrades in existing analog wireless systems, evolving industry standards,
ongoing improvements in the capacity and quality of digital technology, shorter
development cycles for new products, enhancements and changes in end-user needs
and preferences and increased importance of data and broadband capabilities.

The pace and extent of customer demand may not continue to increase, and
airtime and monthly recurring charges may continue to decline. As a result, the
future prospects of the industry and of AT&T Wireless Group and the success of
its competitive services remain uncertain. Also, alternative technologies may
develop for the provision of services to customers that may provide wireless
communications service or alternative service superior to that available from
AT&T Wireless Group. Technological developments may therefore materially
adversely affect AT&T Wireless Group.

Termination or impairment of AT&T Wireless Group's relationship with a small
number of key suppliers could adversely affect AT&T Wireless Group's revenues
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and results of operations

AT&T Wireless Group has developed relationships with a small number of key
vendors, including Nokia Mobile Phones, Inc., Telefonaktiebolaget LM Ericsson,
Mitsubishi Corporation and Motorola, Inc. for its supply of wireless handsets,
Lucent Technologies, Inc., Nortel Networks, Inc., Ericsson and Nokia Networks,
Inc. for its supply of telecommunications infrastructure equipment and Convergys
Information Management Group for its billing services. AT&T Wireless Group does
not have operational or financial control over its key suppliers, and has
limited influence with respect to the manner in which these key suppliers
conduct their businesses. If these key suppliers were unable to honor their
obligations to AT&T Wireless Group, it could disrupt the business of AT&T
Wireless Group and adversely impact its revenues and results of operations.

AT&T Wireless Group's technology may not be competitive with other
technologies or be compatible with next generation technology

There are three existing digital transmission technologies, none of which
is compatible with the others. AT&T Wireless Group selected time division
multiple access technology for its second generation network because it believes
that this technology offers several advantages over other second generation
technologies. However, a number of other wireless service providers chose code
division multiple access or global system for mobile communications as their
digital wireless technology. For its path to the next generation technology,
AT&T Wireless Group has chosen a global system for mobile communications
platform to make available enhanced data services using general packet radio
service technology, and third generation capabilities using enhanced data rates
for global evolution and ultimately universal mobile telecommunications systems
technologies.

These technologies may not provide the advantages AT&T Wireless Group
expects. Other wireless providers have chosen a competing wideband technology as
their third generation technology. If the universal mobile telecommunications
systems does not gain widespread acceptance, it would materially adversely
affect the business, financial condition and prospects of AT&T Wireless Group.

As AT&T Wireless Group implements its plans for deployment of technology
for third generation capabilities, it will continue to incur substantial costs
associated with maintaining its time division multiple access networks. Also,
these networks are not compatible, and customers with phones that operate on one
network will not initially be able to use those phones on the other network.
There are risks inherent in the development of new third generation equipment
and AT&T Wireless Group may face unforeseen costs, delays or problems that may
have a material adverse affect.
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AT&T Wireless Group relies on favorable roaming arrangements, which it may be
unable to continue to obtain

AT&T Wireless Group may not continue to be able to obtain or maintain
roaming agreements with other providers on terms that are acceptable to it. AT&T
Wireless Group's customers automatically can access another provider's analog
cellular or digital system only if the other provider allows AT&T Wireless
Group's customers to roam on its network. AT&T Wireless Group relies on
agreements to provide roaming capability to its customers in many areas of the
United States that AT&T Wireless Group's network does not serve. Some
competitors, because of their call volumes or their affiliations with, or
ownership of, wireless providers, however, may be able to obtain roaming rates
that are lower than those rates obtained by AT&T Wireless Group.
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In addition, the quality of service that a wireless provider delivers
during a roaming call may be inferior to the quality of service AT&T Wireless
Group or an affiliated company provides, the price of a roaming call may not be
competitive with prices of other wireless providers for such call, and AT&T
Wireless Group's customer may not be able to use any of the advanced features,
such as voicemail notification, that the customer enjoys when making calls
within AT&T Wireless Group's network. Finally, AT&T Wireless Group may not be
able to obtain favorable roaming agreements for its third generation products
and services that it intends to offer using the technologies it plans to deploy
for interim enhanced data and third generation services.

AT&T Wireless Group's business is seasonal and it depends on fourth quarter
results, which may not continue to be strong

The wireless industry, including AT&T Wireless Group, has experienced a
trend of generating a significantly higher number of customer additions and
handset sales in the fourth quarter of each year as compared to the other three
fiscal quarters. A number of factors contribute to this trend, including the
increasing use of retail distribution, which is dependent upon the year-end
holiday shopping season, the timing of new product and service announcements and
introductions, competitive pricing pressures, and aggressive marketing and
promotions.

Strong fourth quarter results for customer additions and handset sales may
not continue for the wireless industry or for AT&T Wireless Group. In the
future, the number of customer additions and handset sales for AT&T Wireless
Group in the fourth quarter could decline for a variety of reasons, including
AT&T Wireless Group's inability to match or beat pricing plans offered by
competitors, failure to adequately promote AT&T Wireless Group's products,
services and pricing plans, or failure to have an adequate supply or selection
of handsets. If in any year fourth quarter results fail to significantly improve
upon customer additions and handset sales from the year's previous quarters,
this could adversely impact AT&T Wireless Group's results for the following
year.

Media reports have suggested radio frequency emissions may be linked to
various health concerns and interfere with various medical devices and AT&T
Wireless Group may be subject to potential litigation relating to these health
concerns

Media and other reports have linked radio frequency emissions from wireless
handsets to various health concerns, including cancer, and to interference with
various electronic medical devices, including hearing aids and pacemakers. These
concerns over radio frequency emissions may discourage the use of wireless
handsets or expose AT&T Wireless Group to potential litigation, which could have
a material adverse effect on AT&T Wireless Group's results of operations.
Additionally, research and studies are ongoing, and may demonstrate a link
between radio frequency emissions and health concerns.

The operations of AT&T Wireless Group are subject to government regulation,
which regulation could have adverse effects on its business

The licensing, construction, operation, sale, resale and interconnection
arrangements of wireless communications systems are regulated to varying degrees
by the FCC, and, depending on the jurisdiction, state and local regulatory
agencies. These regulations may include, among other things, required service
features and capabilities, such as number portability or emergency 911 service.
In addition, the FCC,
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together with the U.S. Federal Aviation Administration, regulates tower marking
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and lighting. Any of these agencies having jurisdiction over AT&T Wireless
Group's business could adopt regulations or take other actions that could
adversely affect the business of AT&T Wireless Group.

FCC licenses to provide wireless services or personal communications
services are subject to renewal and revocation. There may be competition for
AT&T Wireless Group's licenses upon their expiration and we cannot assure you
that the FCC will renew them. FCC rules require all wireless and personal
communications services licensees to meet specified build-out requirements. AT&T
Wireless Group may not be able to meet these requirements in each market.
Failure to comply with these requirements in a given license area could result
in revocation or forfeiture of AT&T Wireless Group's license for that license
area or the imposition of fines on AT&T Wireless Group by the FCC.

State and local legislation restricting or prohibiting wireless phone use
while driving could cause subscriber usage to decline

Some state and local legislative bodies have proposed legislation
restricting or prohibiting the use of wireless phones while driving motor
vehicles. Similar laws have been enacted in other countries, and, to date, a
small number of communities in the United States have passed restrictive local
ordinances. If laws are passed prohibiting or restricting the use of wireless
phones while driving, it could have the effect of reducing subscriber usage,
which could cause a material adverse effect on AT&T Wireless Group's results of
operations.

AT&T Wireless Group may be subject to potential litigation relating to the use
of wireless phones while driving

Some studies have indicated that some aspects of using wireless phones
while driving may impair drivers' attention in certain circumstances, making
accidents more likely. These concerns could lead to potential litigation
relating to accidents, deaths or serious bodily injuries, which also could have
material adverse effects on AT&T Wireless Group's results of operations.

RISK FACTORS RELATING TO AT&T'S BUSINESS

In making your decision as to whether or not to exchange shares of AT&T
common stock for AT&T Wireless Group tracking stock in this exchange offer, you
should consider that AT&T's businesses other than AT&T Wireless Group also face
a number of risks and uncertainties. As a result, ownership of shares of AT&T
common stock involves a number of risks. Additional information about these
risks is set forth below and in AT&T's filings with the SEC which we incorporate
into this document by reference. See "Where You Can Find More Information."

AT&T's business units face intense competitive pressures
Communications Services

AT&T currently faces significant competition in each of its consumer and
business communications services business units and expects that the level of
competition in each of these businesses will continue to increase. In each of
these units, AT&T faces competition from numerous other national and regional
domestic and international companies, some of which have advantages over AT&T.

Competitive conditions create a risk of market share loss and the risk that
customers shift to less profitable, lower margin services. Competitive pressures
also create challenges for AT&T's ability to grow new businesses or introduce
new services successfully and execute on its business plan, including, most
significantly, the ability to purchase fairly priced access services. Each of
these business units faces the risk of potential price cuts by its competitors
that could materially adversely affect both market share and margins. We believe
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that it is unlikely that we will sustain existing price or margin levels.

These business units also face the risk of increasing competition from
entities that own their own access facilities, including entities that have
access facilities across vast regions of the United States with the ability to
control cost, cycle time and functionality for most end-to-end services in their
regions. These entities can preserve large market share and high margins on
access services as they enter new markets, including long distance and
end-to-end services. This places them in a superior position vis-a-vis AT&T
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and other competitors which must purchase such high margin access services.
Additionally, each of these business units may initiate price cuts in order to
seek to retain market share or to seek to slow decline of market share.

The cost structure of AT&T's business units also affects its
competitiveness. Each of these business units faces the risk that it will not be
able to maintain a competitive cost structure if newer technologies favor newer
competitors who do not have legacy infrastructure and as technology substitution
continues. Each of these units' ability to make critical investments to improve
cost structure may also be impaired by AT&T's current significant debt
obligations.

Broadband Services

AT&T also faces competitive risks in its Broadband Services business. These
risks include the growth of satellite services, regional bell operating
companies services and/or companies providing digital subscriber lines which
compete directly for customers in most markets. They also include the emergence
of new combinations, such as AOL Time Warner, which seek both to commoditize
cable access and provide their own differentiated product, and escalating costs
for programming and other areas which may materially adversely affect margins.
In addition, AT&T's Broadband Services business faces risks relating to the
acceptance and costs of potential new services.

The regulatory and legislative environment creates challenges for AT&T's
business units

Communications Services

Each of AT&T's consumer and business communications services business units
faces the risk of the impact of the implementation of current regulations and
legislation, unfavorable changes in regulation or the introduction of new
onerous regulation. These risks include the impact of the following:

- current law has been implemented in a manner which has not allowed
effective entry into local markets due to non-competitive pricing of
access and local service and regional bell operating company systems that
do not permit rapid large-scale customer changes from the regional bell
operating companies to new service providers, and

- AT&T faces new head-on competition as regional bell operating companies
begin to enter the long distance business.

At present, AT&T does not believe that many market entry rules have been
applied or enforced to allow the economic viability of the various local market
access alternatives or effective large scale management of customers. Further,
few facilities-based competitors to the regional bell operating companies have
emerged and there is no significant alternate source of supply for most access
and local services. One consequence of this is that AT&T remains ultimately
dependent on the regional bell operating companies for supply as regional bell
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operating companies still represent substantially all of the access and still
control, cost cycle times, and functionality.

This dependency on supply adversely impacts both AT&T's cost structure and
its ability to create and market desirable and competitive end-to-end products
for customers. Absent more effective application of rules and regulations, the
regional bell operating companies will be well-positioned to deter new entrants
to local service.

In addition, regional bell operating companies will be entering the long
distance business while they still control substantially all the access
facilities in their regions. This will likely result in an increased level of
competition for long distance or end-to-end services as the services offered by
regional bell operating companies expand.

Broadband Services

In the case of broadband services, the possibility of forced open access
for cable plant resulting in the commodization of high-speed data on cable could
materially adversely affect AT&T's business. Also, further cable regulation
regarding pricing, ownership limitations and other matters could impede growth
or raise costs.
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New legislation and/or new regulation may increase competition

In addition, there is the possibility that either new regulations or new
legislation will further erode the rules that apply to many of our largest
competitors and suppliers, including the regional bell operating companies.
These changes could give these companies more streamlined regulations that apply
to their access services. These changes could also exclude services, so-called
"advanced" or data services, from the market-opening rules of the applicable
legislation. The consequences of these changes could be to accelerate head-on
competition against AT&T from the regional bell operating companies in both the
communications services and broadband units.

AT&T may be adversely affected by its increased overall debt levels

AT&T currently is pursuing various measures to seek to reduce its debt
level. However, if these efforts cannot be completed successfully or at levels,
on the terms and within the time frame contemplated, or if AT&T's liquidity
needs increase as a result of further revenue or margin deterioration, AT&T's
financial condition would be materially adversely affected. AT&T would be
materially adversely affected by a weakening of the overall market for corporate
credit or ratings downgrades. AT&T's current debt level itself may materially
adversely affect the company and each of its business units by impairing its
financial flexibility, its ability to pursue acquisitions or make capital
expenditures and by otherwise impacting investment decisions that could
materially impair each unit's growth and ability to compete.

AT&T may not be able to obtain financing on terms that are acceptable to
it. AT&T's debt ratings have been under review by rating agencies. As a result
of this review, AT&T's ratings have been either downgraded and/or put on credit
watch with negative outlook. These actions will result in an increased cost of
future borrowings and can limit access to financing. AT&T's failure to complete
the restructuring plan as contemplated may impact its liquidity.

At December 31, 2000, AT&T had total indebtedness of approximately $65

billion, with the short term portion of that at $31.9 billion. AT&T's ability to
meet these obligations depends upon its credit ratings, market conditions and
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business results. AT&T continues to investigate and negotiate other financing
alternatives including the monetization of publicly held securities, sales of
certain non-strategic assets and investments, and securitization of certain
accounts receivable, as well as a $6.5 billion debt offering by AT&T Wireless
Services in the first quarter 2001. AT&T has increased its $10 billion line of
credit to $25 billion, which was subsequently reduced to $18.3 billion following
the DoCoMo investment and the AT&T Wireless Services debt offering. In addition,
AT&T plans to retire a portion of the short-term debt with all or a part of the
funds from a planned 2001 offering of a security intended to reflect the
financial performance and economic value of AT&T's Broadband unit, although that
offering may not occur as expected.

AT&T may be adversely affected by further ratings downgrades

AT&T's senior debt ratings and two of its short-term debt ratings were
reduced in late 2000 by Standard & Poor's Rating Services to A and Al; by
Moody's Investors Service, Inc. to A2 and Pl; and by Fitch, Inc. to A- and F1.
Both AT&T's short-term and long-term ratings remain under review for further
downgrade at Standard & Poor's and Moody's Investors Service.

Late last year, AT&T initiated a debt reduction plan, against which it has
continued to make progress. However, at the same time, AT&T has seen
deterioration in the results of its core communication services businesses. It
is unclear as to how the rating agencies will balance these developments in
their ratings assessment, but there is a material risk that AT&T could be
further downgraded. We expect to review with the rating agencies in the near
future the financial results and long-term financial projections of the AT&T
businesses to be separated. A ratings action could occur in advance of the
meetings, during the meeting period, or following the meetings.

If AT&T were to be further downgraded, access to capital could be disrupted
and the cost of capital would likely increase. AT&T has access to the commercial
paper market today which is sufficient to satisfy its short-term borrowing
needs. In the event of a further short-term rating downgrade or downgrades, the
level of issuance capacity available to AT&T would likely contract and could be
exceeded
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by our short-term borrowing needs. In this case, AT&T could access the $25
billion bank credit facility put in place on December 28, 2000 to serve as a
commercial paper back-up source of liquidity. The $25 billion bank credit
facility was reduced to $18.3 billion during March 2001 as we made progress in
our deleveraging efforts. The cost of any short-term borrowing under the bank
facility would likely be higher than the cost of commercial paper borrowings for
AT&T today, and could be even higher depending upon market conditions. In
addition, the access to this bank facility extends only until December 28, 2001
and could be reduced to as low as $10 billion if we continue to make progress in
our deleveraging efforts. To the extent that the combined outstanding short-term
borrowings under the bank credit facility and AT&T's commercial paper program
were to exceed the market capacity for such borrowings at the expiration of the
bank credit facility, AT&T's continued liquidity would depend upon our ability
to reduce such short-term debt through a combination of capital market
borrowings, asset sales, operational cash generation, capital expenditure
reduction and other means. Our ability to achieve such objectives is subject to
a risk of execution and such execution could materially impact AT&T's
operational results. In addition, the cost of any capital market financing could
be significantly in excess of AT&T's historical financing costs. Also, AT&T
could suffer negative banking, investor, and public relations repercussions if
we were to draw upon the bank facility, which is intended to serve as a back-up
source of liquidity only. Such impacts could cause further deterioration in our
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Furthermore, according to the terms of the bank credit facility, AT&T's
ability to split off AT&T Wireless Group is contingent upon AT&T's senior debt
rating, as determined by Standard and Poor's and Moody's Investors Service, not
falling below BBB+ and Baal, respectively. Failure to split off AT&T Wireless
Group by early 2002 would permit DoCoMo to elect to require AT&T to repurchase
its interest in AT&T for an aggregate purchase price of $9.8 billion plus a
predetermined rate of interest, which could further limit the availability and
increase the cost of financing.

AT&T may not be able to attract and retain management

AT&T's business units face other risks, including risks related to the
difficulties in attracting, retaining and motivating key employees, particularly
in the consumer and business communications services units. There is also a risk
that it will be more difficult to attract, retain and motivate key employees as
growth declines and opportunities and compensation become limited and after the
restructuring is completed as desired hires may be less interested in working
for smaller companies.

AT&T faces uncertainty in connection with possible strategic transactions

AT&T from time to time explores strategic alternatives with respect to some
of its assets and businesses and may engage in discussions or negotiations with
third parties regarding these possible transactions.

For example, AT&T owns an approximately 25.5% interest in Time Warner
Entertainment, L.P., which AT&T has previously announced it intends to divest.
This interest is not part of or allocated to the AT&T Wireless Group. On
February 28, 2001, AT&T exercised registration rights it has under the Time
Warner Entertainment partnership agreement, to have Time Warner Entertainment
reconstitute itself as a corporation and then to register up to AT&T's full
interest for sale in an initial public offering. Under the Time Warner
Entertainment partnership agreement, Time Warner Entertainment may determine not
to effect a public offering but instead to allow AT&T certain put rights to have
Time Warner Entertainment buy back the shares that would have been sold in such
an offering at an appraised price. AT&T is simultaneously pursuing discussions
with AOL Time Warner concerning alternative potential arrangements for the
redemption of AT&T's partnership interest in Time Warner Entertainment as well
as certain commercial arrangements with AOL Time Warner. We cannot tell you
whether these discussions will continue, whether any of these transactions will
be completed or the timing or terms of any of these transactions.

AT&T and British Telecommunications are equal owners of the Concert global
joint venture which serves the communications needs of multinational companies
and the international calling needs of businesses around the world. AT&T and
British Telecommunications are currently engaged in discussions with respect to
a variety of strategic alternatives to their Concert joint venture. These
include a
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restructuring of the Concert joint venture, a transaction involving all or
portions of AT&T's and British Telecommunications' business communications
services units or other business structures or combinations. We cannot tell you
whether these discussions will continue, whether any of these transactions, or
other transactions, will be completed, or the timing or terms of any possible
transaction.

RISK FACTORS RELATING TO AT&T'S RESTRUCTURING PLAN

48



Edgar Filing: AT&T CORP - Form S-4/A

AT&T's restructuring plan requires fundamental changes to AT&T and AT&T's
businesses, including AT&T Wireless Group, that may be hard to implement

If we complete AT&T's restructuring plan, each of AT&T's four businesses
will need to make changes in its operations that will require substantial effort
and involve substantial risks and costs. If any of these businesses is unable to
make this transition smoothly or is not able to operate as effectively after the
restructuring, the financial position and results of operations of that business
could suffer and cause the trading value of securities intended to reflect the
financial performance and economic value of that business to decline materially.

The total value of the securities issued in AT&T's restructuring plan might be
less than the value of AT&T common stock without that plan

If we complete AT&T's restructuring plan as we currently contemplate,
holders of AT&T common stock who do not tender and exchange all of their shares
into this exchange offer or otherwise dispose of those shares of AT&T common
stock eventually will receive securities issued by or intended to reflect the
financial performance and economic value of four businesses: AT&T Business
Services, AT&T Consumer Services, AT&T Broadband and AT&T Wireless Services. The
aggregate value of these shares could be less than what the value of AT&T common
stock would be without AT&T's restructuring. The trading price of AT&T common
stock may decline as a result of the implementation of AT&T's restructuring plan
or as a result of other factors.

If we complete the restructuring, these new securities will begin trading
publicly for the first time. Until orderly trading markets develop for each of
these new securities, and after that time as well, there may be significant
fluctuations in price. Also, we have not yet determined many of the details of
AT&T's restructuring plan and these details could materially adversely impact
the value of AT&T common stock or AT&T Wireless Group tracking stock.

If we do not complete AT&T's restructuring plan as we plan, there may be
adverse consequences to AT&T and AT&T Wireless Group

AT&T's restructuring plan is complicated, and involves a substantial number
of steps and transactions. The implementation of AT&T's restructuring plan will
require various approvals and be subject to various conditions, including IRS
rulings. In addition, future financial conditions, superior alternatives or
other factors may arise or occur that make it inadvisable to proceed with part
or all of AT&T's restructuring plan. In addition, other events or circumstances,
including litigation, could occur that could affect the timing or terms of the
restructuring, or our ability to or plans to complete it.

If we are unable to complete AT&T's restructuring plan as we expect, or the
implementation of AT&T's restructuring plan is more complex than we expect, this
could have a material adverse effect on AT&T, its business or the trading prices
of its securities. Any or all of the elements of AT&T's restructuring plan may
not occur as we currently expect or in the time frames that we currently
contemplate, or at all. Alternative forms of restructuring, including sales of
interests in these businesses, would reduce what is available for distribution
to shareholders in the restructuring.

AT&T's restructuring may adversely impact the competitive position of AT&T's

business units

In connection with the restructuring, there is a risk that AT&T's separated
business units may not be able to create effective intercompany agreements to
facilitate effective cost sharing or to maintain or enter into arrangements for
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combining their respective services in customer offerings or other forms of
bundling arrangements. Competition between AT&T's units in overlapping markets,
including the consumer markets where cable telephone, fixed wireless, and
digital subscriber line solutions may all be available at the same
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time, although generally not all under the AT&T brand, could result in more
downward price pressure. It is expected that the different businesses and
companies will share the AT&T brand after the restructuring, which will likely
increase this level of competition. In addition, any incremental costs
associated with implementing AT&T's restructuring plan may materially adversely
affect the different businesses and companies.

RISK FACTORS RELATING TO THE SPLIT-OFF
Shareholders will not have a vote on the split-off of AT&T Wireless Services

AT&T plans to complete the split-off without AT&T Wireless Services
shareholder approval. In deciding whether or not to tender in this exchange
offer, you should consider the risks related to the split-off because you will
not be able to vote on the split-off. Also, because AT&T's failure to complete
the split-off in the time frame contemplated may materially adversely affect
AT&T Wireless Group and the value of the AT&T Wireless Group tracking stock, you
should also consider the risks related to the failure to complete the split-off
in deciding whether or not to tender.

AT&T's intention to retain $3 billion of AT&T Wireless Services' common stock
for sale, exchange or monetization after the split-off could adversely affect
the market price of AT&T Wireless Services common stock

AT&T currently intends to retain $3 billion of shares of AT&T Wireless
Services for its own account for sale, exchange or monetization within six
months of the split-off, subject to a satisfactory IRS ruling. If AT&T does so,
the sale of these shares could adversely affect the market price of AT&T
Wireless Services common stock. In addition, AT&T's retention of these shares
would reduce the number of shares of AT&T Wireless Services that we would
distribute to holders of AT&T common stock in the split-off.

If we do not complete the split-off as we plan, there may be adverse
consequences to AT&T and AT&T Wireless Group

We intend to separate AT&T Wireless Group from AT&T in the middle of 2001,
but the split-off is subject to a number of conditions. We must obtain a
favorable IRS ruling, which we may not receive. In addition, AT&T's credit
facility includes as conditions to the split-off that it maintain a public debt
rating for its long-term senior debt of at least BBB+ by Standard & Poor's
Rating Services and Baal by Moody's Investors Services, Inc. and that AT&T
Wireless Group repay intercompany obligations to AT&T, including debt and
preferred equity, which totaled $5.4 billion as of December 31, 2000. See "The
Split-Off —-- Separation and Distribution Agreement" for a further description of
these conditions. In order to facilitate the receipt of the IRS ruling, we have
undertaken a reorganization of our business structure which requires receipt of
various local franchise regulatory approvals. While we currently intend to
complete the split-off, we may not be able to satisfy these conditions to the
split-off. Even if we do satisfy these conditions, other events or
circumstances, including litigation, could occur that could affect the timing or
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terms of the split-off or our ability or plans to complete the split-off. As a
result of these factors, the split-off may not occur and, if it does occur, it
may not occur on the terms or in the manner described, or in the time frame
contemplated. In this event, there may be adverse consequences, such as the
obligation to repurchase DoCoMo's investment in AT&T, or limits on AT&T Wireless
Group's capital funding as we describe below.

If we do not complete the split-off by early 2002 or if AT&T Wireless Group
does not meet specified technology benchmarks, AT&T or AT&T Wireless Services
may have to repurchase DoCoMo's $9.8 billion investment

In connection with DoCoMo's investment in AT&T, AT&T has agreed, if DoCoMo
so elects, to repurchase DoCoMo's interest in AT&T for an aggregate purchase
price of $9.8 billion plus a predetermined interest rate if AT&T does not
complete the split-off of AT&T Wireless Group by January 1, 2002, or March 15,
2002 if AT&T is trying to obtain an IRS ruling, or if by June 30, 2004 AT&T
Wireless Group either fails to commence service using an agreed technology in at
least 13 of the top 50 domestic markets or abandons wideband code division
multiple access as its primary technology for
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third generation services. Before the split-off, AT&T Wireless Group would be
required to fund its proportionate share, consisting of $6.2 billion plus
interest. After the split-off, AT&T Wireless Services would be required to fund
the entire repurchase obligation, with AT&T being secondarily liable for $3.6
billion plus interest if AT&T Wireless Services 1s unable to satisfy the entire
obligation. For more information, please see "DoCoMo Strategic Investment".

If we do not complete the split-off, AT&T Wireless Group may not be able to
meet its substantial capital needs that are key to its business strategy

AT&T's desire to reduce debt levels and maintain its overall credit rating
limits the ability of each of AT&T's business units, including AT&T Wireless
Group, to incur substantial indebtedness. As a result, if the split-off does not
occur in the time frame contemplated, and AT&T does not otherwise succeed in
deleveraging by disposition of assets and other debt restructuring, AT&T
Wireless Group may face significant capital constraints. These constraints would
make it difficult for AT&T Wireless Group to continue to pursue its growth
strategy in a capital intensive and highly competitive industry, including by
making it necessary to scale back plans for third generation services and
international investments. These constraints may have a material adverse effect
on AT&T Wireless Group's business.

If we complete the split-off, AT&T Wireless Services will need to obtain
financing on a stand-alone basis

Historically, all financing for AT&T Wireless Group was done by AT&T at the
parent level. AT&T was able to use its overall balance sheet to finance the
operations of AT&T Wireless Group. If we complete the split-off, AT&T Wireless
Services will have to raise financing on a stand-alone basis without reference
to AT&T's overall balance sheet. Following the split-off, AT&T Wireless Services
may not be able to secure adequate debt or equity financing on desirable terms.
If concerns generally affecting the wireless industry arise, AT&T Wireless
Services will lose the benefit of AT&T's current diverse business profile to
support its debt. The cost to AT&T Wireless Services of stand-alone financing
may be materially higher than the cost of financing that AT&T Wireless Group
incurred as part of AT&T.

The credit ratings of AT&T Wireless Services are currently and may continue
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to be different than the historical ratings of AT&T. After the split-off, AT&T
Wireless Services' credit ratings may be different from what they are now.
Differences in credit ratings affect the interest rate charged on financings, as
well as the amounts of indebtedness, types of financing structures and debt
markets that may be available to AT&T Wireless Services. AT&T Wireless Services
may not be able to raise the capital it requires on desirable terms.

If we complete the split-off, AT&T Wireless Services may be unable to make the
changes necessary to operate as an independent entity and may incur greater
costs

AT&T Wireless Group has been part of an integrated telecommunications
provider since its acquisition by AT&T in 1994. If we complete the split-off,
the separation of AT&T Wireless Services from the other telecommunications
businesses of AT&T may adversely affect AT&T Wireless Services.

In particular, following the split-off, AT&T will have no obligation to
provide financial, operational or organizational assistance to AT&T Wireless
Services other than limited services. AT&T Wireless Services may not be able to
implement successfully the changes necessary to operate independently. AT&T
Wireless Services may also incur additional costs relating to operating
independently that would cause its cash flow and results of operations to
decline materially. In addition, although AT&T Wireless Services may be able to
participate in some of AT&T's supplier arrangements where those arrangements
permit this or the vendors agree to this, its supplier arrangements may not be
as favorable as has historically been the case.

Agreements to be entered into in connection with the split-off provide that
the business of AT&T Wireless Group will be conducted differently and that its
relationship with AT&T will be different from that which has historically been
the case. These differences may have a detrimental effect on the results of
operations or financial condition of AT&T or AT&T Wireless Services.
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The historical financial information of AT&T Wireless Group may not be
representative of its results as an independent entity, and, therefore, may
not be reliable as an indicator of its historical or future results

The historical financial information we have included and incorporated in
this document may not reflect what the results of operations, financial position
and cash flows of AT&T Wireless Group would have been had it been an independent
entity during the periods presented. This is because the combined financial
statements reflect allocations for services provided to AT&T Wireless Group by
AT&T, which allocations may not reflect the costs AT&T Wireless Group will incur
for similar or incremental services as an independent entity. In addition, the
historical financial information we have included does not reflect transactions
that have occurred since December 31, 2000, or that are expected to occur in
connection with the split-off. See "Summary -- Consolidating Condensed Financial
Information."

This historical financial information also is not reliable as an indicator
of future results.

If we complete the split-off, AT&T Wireless Services' financing needs will
increase as a result of intercompany repayment obligations
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Before the split-off, AT&T Wireless Services will repay all intercompany
indebtedness owed to AT&T and will redeem all of the AT&T Wireless Group
preferred equity held by AT&T. As of December 31, 2000, these amounts were
approximately $2.4 billion and $3.0 billion, respectively, or an aggregate of
approximately $5.4 billion.

If we complete the split-off, AT&T Wireless Services will generally be
responsible for tax liability if the split-off is taxable

Under the separation and distribution agreement to be entered into between
AT&T and AT&T Wireless Services, subject to limited exceptions, AT&T Wireless
Services will be responsible for any tax liability and any related liability
that results from the split-off failing to qualify as a tax-free transaction. If
the split-off fails to qualify as a tax—free transaction, this liability would
have a material adverse effect on AT&T Wireless Group.

AT&T Wireless Group may no longer receive tax sharing payments from AT&T when
it ceases to be a member of the AT&T consolidated tax return group, and AT&T
Wireless Group may incur other tax liabilities as a result of the split-off
and pre split-off transactions

As a result of the split-off, AT&T Wireless Services will cease to be a
member of the consolidated federal income tax return group of which AT&T is the
common parent. Consequently, taxable income and losses, and other tax attributes
of AT&T Wireless Group in post split-off taxable periods could generally no
longer offset taxable income or losses and other tax attributes of the AT&T
consolidated tax return group. For two taxable years after the split-off, under
federal income tax rules, AT&T Wireless Group would generally be able to carry
back any such tax losses, subject to limitations, against taxable income, if
any, of members of AT&T Wireless Group for pre split-off periods. Under the tax
sharing agreement between AT&T and AT&T Wireless Group, however, AT&T Wireless
Group generally may only carry back net operating losses (and not other tax
attributes) from post split-off taxable periods to pre split-off taxable
periods, and only if those losses are significant and with the consent of AT&T,
which consent AT&T has agreed not to withhold unreasonably. To the extent AT&T
Wireless Group has tax losses in post split-off taxable periods, it would
generally no longer receive current tax sharing payments with respect to those
losses. Instead, except where those losses can be carried back, it would benefit
from those losses only if and when AT&T Wireless Group generated sufficient
taxable income in future years to utilize those tax losses on a stand-alone
basis.

In addition, there may be tax costs associated with the split-off that
result from AT&T Wireless Services ceasing to be a member of the AT&T
consolidated tax return group, as well as from pre split-off transactions. If
incurred, these costs could be material to AT&T Wireless Services' results.
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If we complete the split-off, various factors may interfere with AT&T Wireless
Services' ability to engage in desirable strategic transactions and equity
issuances

AT&T Wireless Services may not be able to engage in some strategic
transactions after the split-off. The Internal Revenue Code restricts the
ability of a company which has undergone a tax-free split-off from certain
issuances of shares generally within a two-year period after the split-off. In
addition, the separation and distribution agreement prohibits AT&T Wireless
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Services for a period of 30 months following the split-off, from entering into
certain transactions that could render the split-off taxable. This may
discourage, delay or prevent a merger, change of control, or other strategic or
capital raising transaction involving the issuance of equity by AT&T Wireless
Services. Provisions of AT&T Wireless Services' charter and bylaws, its rights
plan, applicable law, and the DoCoMo agreements may also have the effect of
discouraging, delaying or preventing change of control transactions that its
shareholders find desirable.

If we complete the split-off, AT&T Wireless Services may lose rights under
agreements with AT&T if a change of control occurs

We expect that some of the agreements that AT&T and AT&T Wireless Services
expect to enter into in connection with the split-off, including the brand
license agreement, network services agreement and other commercial agreements,
will contain provisions that give one party rights in the event of a change of
control of the other party. These provisions may deter a change of control. In
the event of a change of control, the exercise of these rights could have a
material adverse effect on AT&T Wireless Services or AT&T.

The market price and trading volume of AT&T Wireless Services common stock may
be volatile and may face negative pressure

Before the split-off, there will be no trading market for the shares of
AT&T Wireless Services common stock that holders of AT&T common stock and AT&T
Wireless Group tracking stock will receive in the split-off. Investors' interest
may not lead to a liquid trading market and the market price of AT&T Wireless
Services common stock may be volatile. Also, after the split-off, the percentage
of AT&T Wireless Services represented by publicly held shares will increase
materially.

AT&T has announced its intention to retain $3 billion of shares of AT&T
Wireless Services for its own account for sale, exchange or monetization within
six months of the split-off, subject to receipt of a satisfactory IRS ruling.

These factors may result in short- or long-term negative pressure on the
trading price of shares of AT&T Wireless Services common stock. The market price
of AT&T Wireless Services common stock could fluctuate significantly for many
reasons, including in response to the risk factors listed in this document or
for specific reasons unrelated to the performance of AT&T Wireless Services.
Investors may consider AT&T Wireless Services common stock as a technology
stock. Technology stocks have recently experienced extreme price and volume
fluctuations. Therefore, the market price and trading volume of AT&T Wireless
Services common stock also may be extremely volatile.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This document contains forward-looking statements with respect to:

— AT&T's restructuring plan, including the split-off of AT&T Wireless
Group,

— financial condition,
- results of operations,

- cash flows,
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- dividends,
- financing plans,
- business strategies,
- operating efficiencies or synergies,
- budgets,
- capital and other expenditures,
- network build out and upgrade,
- competitive positions,
- availability of capital,
- growth opportunities for existing products,
- benefits from new technologies,
- availability and deployment of new technologies,
- plans and objectives of management,

- markets for stock of AT&T, AT&T Common Stock Group and AT&T Wireless
Group, and

— other matters.

These forward-looking statements, including, without limitation, those relating
to the future business prospects, revenues, working capital, liquidity, capital
needs, network build out, interest costs and income, in each case, relating to
AT&T, AT&T Common Stock Group and AT&T Wireless Group, wherever they occur in
this document, are necessarily estimates reflecting the best judgment of senior
management and involve a number of risks and uncertainties that could cause
actual results to differ materially from those suggested by the forward-looking
statements. These forward-looking statements should, therefore, be considered in
light of various important factors, including those set forth in this document.
Important factors that could cause actual results to differ materially from
estimates or projections contained in the forward-looking statements include,
without limitation:

— the risks associated with the implementation of a third generation
network and business strategy, including risks relating to the operations
of new systems and technologies, substantial required expenditures and
potential unanticipated costs, the need to enter into roaming agreements
with third parties, uncertainties regarding the adequacy of suppliers on
whom these groups must rely to provide both network and consumer
equipment and consumer acceptance of the products and services to be
offered,

- the potential impact of DoCoMo's investment in AT&T, including provisions
of the agreements that restrict AT&T Wireless Group's future operations,
and provisions that may require the repurchase of DoCoMo's investment if
AT&T or AT&T Wireless Group fail to meet specified conditions,

— the risks associated with the implementation of AT&T's restructuring
plan, which is complicated and which involves a substantial number of
different transactions each with separate conditions, any or all of which
may not occur as we currently intend, or which may not occur in the
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timeframe we currently expect,

44

the risks associated with each of AT&T's main business units, including
AT&T Wireless Group, operating as an independent entity as opposed to as
part of an integrated telecommunications provider following completion of
AT&T's restructuring plan, including the inability of these groups to
rely on the financial and operational resources of the combined company
and these groups having to provide services that were previously provided
by a different part of the combined company,

the impact of existing and new competitors in the markets in which these
groups compete, including competitors that may offer less expensive
products and services, desirable or innovative products, technological
substitutes, or have extensive resources or better financing,

the introduction or popularity of new products and services, including
pre-paid phone products, which could increase churn,

the impact of oversupply of capacity resulting from excessive deployment
of network capacity,

the ongoing global and domestic trend towards consolidation in the
telecommunications industry, which trend may have the effect of making
the competitors larger and better financed and afford these competitors
with extensive resources and greater geographic reach, allowing them to
compete more effectively,

the effects of vigorous competition in the markets in which these groups
operate and for each group's more valuable customers, which may decrease
prices charged, increase churn and change the group's customer mix,
profitability and average revenue per user,

the ability to enter into agreements to provide, and the cost of entering
new markets necessary to provide, nationwide services,

the ability to establish a significant market presence in new geographic
and service markets,

the availability and cost of capital and the consequences of increased
leverage,

the successful execution of plans to dispose of non-strategic assets as
part of an overall corporate deleveraging plan,

the impact of any unusual items resulting from ongoing evaluations of the
business strategies of these groups,

the requirements imposed on these groups or latitude allowed to
competitors by the FCC or state regulatory commissions under the

Telecommunications Act of 1996 or other applicable laws and regulations,

the risks and costs associated with the need to acquire additional
spectrum for current and future services,

the risks associated with technological requirements, technology
substitution and changes and other technological developments,

the results of litigation filed or to be filed against these groups,
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— the possibility of one or more of the markets in which these groups
compete being impacted by changes in political, economic or other
factors, such as monetary policy, legal and regulatory changes or other
external factors over which these groups have no control,

— the risks related to AT&T's investments in Liberty Media Group and joint
ventures, and

- those factors listed under "Risk Factors."

The words "estimate," "project," "intend," "expect," "believe," "plan" and
similar expressions are intended to identify forward-looking statements. These
forward-looking statements are found at various places throughout this document
and throughout the other documents incorporated into this document by reference,
including, but not limited to, AT&T's 2000 Annual Report on Form 10-K, including
any amendments to the annual report. Readers are cautioned not to place undue
reliance on these forward-looking statements, which speak only as of the date of
this document. Moreover, in the future, AT&T, through its senior management
team, may make forward-looking statements about the matters described in this
document or other matters concerning AT&T, AT&T Wireless Group or AT&T Common
Stock Group.
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THIS EXCHANGE OFFER
BACKGROUND AND PURPOSE

This exchange offer, if completed, will provide you with a mechanism to
shift all or a part of your investment from one intended to reflect AT&T Common
Stock Group to one intended to reflect AT&T Wireless Group without many of the
tax and other costs normally associated with changing investments. It also will
give you the opportunity, if we complete the split-off of AT&T Wireless
Services, to receive more shares in that separate company than you would receive
if you did not exchange your shares of AT&T common stock.

Most holders with unrealized gains on their AT&T common stock will
generally be able to exchange their appreciated AT&T common stock for AT&T
Wireless Group tracking stock without the U.S. federal income tax consequences
associated with selling their AT&T common stock and purchasing AT&T Wireless
Group tracking stock. More information about the tax consequences of this
exchange offer are provided below under "Material U.S. Federal Income Tax
Consequences." However, the tax consequences to individual shareholders may
differ and you should check with your own tax adviser for a determination of the
tax effects of accepting this offer.

You may also be able to avoid brokerage commissions and other fees by
exchanging your securities in this offer rather than selling your shares of AT&T
common stock in the market and purchasing AT&T Wireless Group tracking stock in
the market. If you hold share certificates and tender the shares yourself, you
will avoid these fees and commissions. However, if you hold your shares with a
broker or investment adviser, you should check with that broker or investment
adviser as to the costs associated with tendering your shares of AT&T common
stock in this offer. We decided to make this exchange offer because we wanted to
give those shareholders who would prefer a more concentrated investment in the
economic value of our wireless services business the ability to shift some or
all of their investment from AT&T common stock to AT&T Wireless Group tracking
stock without incurring these tax and other costs. We also believe that, by
moving more shares of AT&T Wireless Group tracking stock into the hands of
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investors who want a more concentrated investment in the economic value of our
wireless services business, we may issue fewer shares of AT&T Wireless Services
in the split-off to AT&T shareholders who do not want to hold an investment in
our wireless services business. This, in turn, may reduce the number of AT&T
Wireless Services shares that are sold by AT&T shareholders shortly after the
split-off.

Because we are making this exchange offer to facilitate the preferences of
our shareholders, none of AT&T, the exchange agent or the information agent, the
dealer manager or the marketing manager or any of their respective officers or
directors is making any recommendation as to whether it is in your best interest
to tender your shares in this exchange offer investment. You should carefully
consider your own investment situation and the risks we describe in this
document.

EXCHANGE OFFER

The issuance of shares of AT&T Wireless Group tracking stock in this
exchange offer will increase the number of shares of AT&T Wireless Group
tracking stock outstanding and reduce AT&T Common Stock Group's retained portion
of the value of AT&T Wireless Group. Before this exchange offer, AT&T Common
Stock Group's retained portion of the value of AT&T Wireless Group was
approximately 69.7%. Assuming that this exchange offer is fully subscribed, we
would issue a total of approximately 503,018,108 new shares of AT&T Wireless
Group tracking stock. After these shares of AT&T Wireless Group tracking stock
are issued, AT&T Common Stock Group's retained portion of the value of AT&T
Wireless Group would represent approximately 49.9%, or approximately 49.1%,
assuming the exercise by DoCoMo of warrants convertible into AT&T Wireless Group
tracking stock.

Regardless of whether you participate in this exchange offer, this exchange
offer will have consequences to you as a holder of AT&T common stock. AT&T's
restructuring plan, including the split-off of AT&T Wireless Services, which we
describe below, will also have consequences to you as a holder of AT&T common
stock. The consequences differ depending on whether, and to what extent, you
participate in this exchange offer.
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To the extent you tender shares of AT&T common stock in exchange for shares
of AT&T Wireless Group tracking stock, then following completion of this
exchange offer:

- you will have shares of AT&T Wireless Group tracking stock intended to
reflect the financial performance and economic value of AT&T Wireless
Group,

— you will no longer have shares intended to reflect the financial
performance and economic value of AT&T's other communications and
broadband businesses,

- 1f we complete the split-off in the manner we contemplate, you will
receive shares of AT&T Wireless Services common stock in exchange for
your shares of AT&T Wireless Group tracking stock. This means that you
will no longer be a shareholder of AT&T, but instead will be a
shareholder of AT&T Wireless Services, a completely separate legal entity
whose business is focused on wireless communications services, and

- you will not be eligible to participate in the rest of AT&T's
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restructuring plan.

To the extent you do not tender shares of AT&T common stock in exchange for
shares of AT&T Wireless Group tracking stock and do not sell those shares, then
following completion of this exchange offer:

— you will have shares intended to reflect the financial performance and
economic value of AT&T Common Stock Group. These shares are intended to
reflect the value of the AT&T Wireless Group only to extent of the
retained portion of the value of AT&T Wireless Group,

— the portion of the value of AT&T Wireless Group that is retained by the
AT&T Common Stock Group and that is intended to be reflected in each of
your shares of AT&T common stock will decrease,

— if the split-off of AT&T Wireless Services 1s completed as planned, you
will receive some shares of AT&T Wireless Services without being required
to surrender any of your shares of AT&T common stock. However, you will
not receive as many shares of AT&T Wireless Services common stock as you
would have received if you had tendered your shares of AT&T common stock
in this exchange offer, and

- you will be eligible to participate in the rest of AT&T's restructuring
plan and if AT&T's restructuring plan is completed will receive other
securities relating to AT&T's other business units issued to holders of
AT&T common stock in AT&T's restructuring plan.

You should consider these consequences in making your decision as to
whether to tender shares of AT&T common stock in this exchange offer. The
securities you would own if you tendered your shares of AT&T common stock in
this exchange offer may be worth more or less at any point in the future than
the securities you would own if you did not tender your shares of AT&T common
stock in this exchange offer.

All shares of AT&T common stock tendered in this exchange offer will be
cancelled and become authorized and unissued shares of AT&T common stock. This
means that these shares of AT&T common stock generally will be available for
issuance by AT&T without further shareholder action, except as may be required
by applicable law or the rules of the NYSE, for general or other corporate
purposes, including stock splits and dividends, acquisitions, the raising of
additional capital for use in AT&T's businesses and pursuant to AT&T's employee
benefit plans.

NO APPRAISAL RIGHTS

Appraisal is a statutory remedy available to shareholders of corporations
that object to certain mergers and other extraordinary and statutorily specified
corporate actions. No appraisal rights are or will be available to holders of
AT&T common stock or AT&T Wireless Group tracking stock in connection with this
exchange offer.
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REGULATORY APPROVALS

No filings under the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended, are required in connection with this exchange offer generally. If a
shareholder decides to participate in this exchange offer and consequently
acquires enough shares of AT&T Wireless Group tracking stock to exceed any
threshold stated in the regulations under the HSR Act, and if an exemption under
those regulations does not apply, that shareholder and AT&T could be required to
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make filings under the HSR Act, and the waiting period under the HSR Act would
have to expire or be terminated before any exchanges of shares with that
stockholder could be effected. A filing requirement could delay exchanges with
that shareholder for several months or more.

ACCOUNTING TREATMENT

The shares of AT&T common stock that we receive in this exchange offer in
addition to the premium paid on these shares will be recorded as a decrease in
AT&T's shareholders' equity in an amount equal to the market value, as of the
expiration date, of the shares of AT&T Wireless Group tracking stock issued in
this exchange offer. This issuance of AT&T Wireless Group tracking stock will be
recorded as an equal and offsetting increase in AT&T's shareholders' equity.
Accordingly, except for the direct costs of this exchange offer, this exchange
offer will not affect the financial position of AT&T. As a result of this
exchange offer, basic and diluted earnings per share calculations for the AT&T
common stock after the expiration date will reflect the lower number of
outstanding shares of AT&T common stock, AT&T common shareholders' decreased
interest in the available separate combined net income or loss of AT&T Wireless
Group and the premium paid on this exchange offer. While the earnings per share
for AT&T Wireless Group tracking stock will not change, basic and diluted
earnings per share calculations for AT&T Wireless Group tracking stock after the
expiration date will reflect AT&T Wireless Group tracking shareholders'
increased interest in the available separate combined net income or loss of AT&T
Wireless Group and the proportionate increase in the number of shares of AT&T
Wireless Group tracking stock outstanding.

AT&T's issuance of shares of AT&T Wireless Group tracking stock in this
exchange offer will not, in and of itself, affect the financial position or
results of operations of AT&T Wireless Group.

TERMS OF THIS EXCHANGE OFFER

AT&T is offering to exchange 1.176 shares of AT&T Wireless Group tracking
stock for each share of AT&T common stock that is validly tendered on the terms
and subject to the conditions described below by 5:00 p.m., New York City time,
on Friday, May 25, 2001. AT&T may extend this deadline for any reason, including
under those circumstances specified below. The last day on which tenders will be
accepted, whether on May 25, 2001 or any later date to which this exchange offer
may be extended, 1is sometimes referred to in this document as the "expiration
date." This is a voluntary exchange offer, which means that holders of AT&T
common stock may tender all, some or none of their shares of AT&T common stock
in this exchange offer, subject to proration. All persons holding AT&T common
stock are eligible to participate in this exchange offer if they wvalidly tender
their shares of AT&T common stock during the exchange offer period in a
jurisdiction where this exchange offer is permitted under the laws of that
jurisdiction.

AT&T will accept up to 427,736,486 shares of AT&T common stock for exchange
and will issue up to 503,018,108 shares of AT&T Wireless Group tracking stock in
this exchange offer. If more than 427,736,486 shares of AT&T common stock are
validly tendered, the tendered shares will be subject to proration when this
exchange offer expires. AT&T's obligation to complete this exchange offer is
subject to important conditions that are described under "-- Conditions for
Completion of this Exchange Offer".
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In determining the exchange ratio, AT&T considered, among other things:

- recent market prices and volatility on the NYSE for shares of AT&T common
stock and AT&T Wireless Group tracking stock; and
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— advice from the dealer manager as to what exchange ratio might attract
holders of AT&T common stock to consider participating in this exchange
offer without payment of any significant premium.

AT&T will furnish this document and related documents to brokers, banks and
similar persons whose names or the names of whose nominees appear on AT&T's
shareholder list or, if applicable, that are listed as participants in a
clearing agency's security position listing for subsequent transmittal to
beneficial owners of shares of AT&T common stock.

The terms and conditions of this exchange offer are set forth in this
document and the letter of transmittal. Each holder of AT&T common stock that
tenders shares of AT&T common stock in this exchange offer will be agreeing to
the terms and conditions of this exchange offer and will be making certain
representations and warranties to and agreements with AT&T, as described in
these documents. We urge you to read these documents carefully before deciding
whether to participate in this exchange offer.

NO RECOMMENDATION

None of AT&T, the exchange agent, the information agent, the dealer manager
or the marketing manager or any of their respective officers or directors makes
any recommendation as to whether you should participate in this exchange offer.

PRORATION; TENDERS FOR EXCHANGE BY HOLDERS OF FEWER THAN 100 SHARES OF AT&T
COMMON STOCK

If, upon the expiration date, holders of AT&T common stock have validly
tendered more than 427,736,486 shares of AT&T common stock so that more than
503,018,108 shares of AT&T Wireless Group tracking stock would be issued in this
exchange offer, we will accept, on a pro rata basis, all shares of AT&T common
stock validly tendered and not withdrawn, with appropriate adjustments to avoid
the return of fractional shares of AT&T common stock, except as described below.

Except as otherwise provided in this paragraph, holders of an aggregate of