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

AT&T CORP
Form S-4/A
April 04, 2001

AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION ON APRIL 4, 2001

REGISTRATION NO. 333-52670

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 2
TO

FORM S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

AT&T CORP.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARTER)

NEW YORK 4811 13-4924710
(STATE OR OTHER JURISDICTION OF (PRIMARY STANDARD INDUSTRIAL (I.R.S. EMPLOYER
INCORPORATION OR ORGANIZATION) CLASSIFICATION CODE NUMBER) IDENTIFICATION NUMBER

32 AVENUE OF THE AMERICAS
NEW YORK, NEW YORK 10013-2412
(212) 387-5400
(ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE NUMBER, INCLUDING AREA CODE, OF
REGISTRANT'S PRINCIPAL EXECUTIVE OFFICES)

MARILYN J. WASSER

VICE PRESIDENT —-—- LAW AND SECRETARY
AT&T CORP.
295 NORTH MAPLE AVENUE
BASKING RIDGE, NJ 07920
(908) 221-2000
(NAME, ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE NUMBER, INCLUDING AREA CODE,
OF AGENT FOR SERVICE)

COPIES TO:



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

STEVEN A. ROSENBLUM VICTOR T.
WACHTELL, LIPTON, ROSEN & KATZ CLEARY, GOTTLIEB, S
51 WEST 52ND STREET ONE LIBERT

NEW YORK, NEW YORK 10019 NEW YORK, NEW
(212) 403-1000 (212) 225

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. [ ]

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........ccuvenn.. shares S $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.

(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
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.
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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 , 2001

[AT&T LOGO]

OFFER TO EXCHANGE
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 , 2001 UNLESS THIS EXCHANGE OFFER IS EXTENDED.

AT&T will issue 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

shares of AT&T common stock and will issue up to an aggregate of

shares of AT&T Wireless Group tracking stock in this exchange offer.
If more than 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.

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.
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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) in the
United States or at ( ) - (collect) elsewhere or Lehman Brothers ( )

- (toll free) in the United States or at ( ) - (collect)
elsewhere to request additional documents and to ask any questions.

OFFERING CIRCULAR/PROSPECTUS DATED , 2001
3
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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
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
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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 , 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 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 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 , 2001, the exchange ratio would
result in your receiving shares of AT&T Wireless Group tracking stock with a
market value of % 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
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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
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 shares of AT&T common stock are tendered in this
exchange offer, all shares of AT&T common stock that are validly 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 , 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 , , 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 to are satisfied. In particular, there is a
condition that at least 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

5

we accept them for exchange upon completion of this exchange offer.
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
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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
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.
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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
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.

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 68.4% assuming
exercise of the DoCoMo warrants, is reserved for the benefit of AT&T Common
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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 %5,
or approximately %, 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.

As of December 31, 2000, the assets included in AT&T Wireless Group as a

whole represented approximately % of AT&T's total assets, and those assets
generated approximately % 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 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 shares of AT&T common stock and will issue up to a
maximum of 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
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— 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
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 new $18.3 billion 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

10
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S closing trading price of AT&T Wireless Group tracking stock on April ,
2001, this $3 billion of retained shares would represent approximately % 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.

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.

11
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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.

10

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.

AT&T WIRELESS GROUP

AT&T Wireless Group is one of the largest wireless 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, taxes,
depreciation and amortization, excluding other income.

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.
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TERMS OF THIS EXCHANGE OFFER

HANGE

EXTENSION;

TS. ..o

We are offering to exchange
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
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
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

, 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 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 , 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

13
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FOR COMPLETION OF

THIS EXCHANGE OFFER.........

12

PROCEDURES
SHARES

FOR TENDERING

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

SHARES HELD THROUGH A

BROKER. .

UNCERTIFICATED SHARES.......

SHARES HELD IN AT&T SAVINGS

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

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.

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
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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.

GUARANTEED DELIVERY......... 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.

COMPARATIVE PER SHARE MARKET
PRICE INFORMATION........... 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
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 StOCK. ..ttt it ieneennnennn $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 , 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...............

AT&T Wireless Group tracking

U.S. FEDERAL INCOME TAX
CONSEQUENCES . . v v v v v 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
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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
NO RECOMMENDATION. ........co.. 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.....euvvueeue... 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
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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 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 , 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.
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HISTORICAL PER SHARE DATA
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