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AS FILED WTH THE SECURI TI ES AND EXCHANGE COWM SSI ON ON AUGUST 15, 2001.

REGI STRATI ON NO. 333-67068

SECURI TI ES AND EXCHANGE COMM SSI ON
WASHI NGTON, D.C. 20549

AMENDMENT NO. 1

TO

FORM S- 4
REG STRATI ON STATEMENT
UNDER
THE SECURI TI ES ACT OF 1933

AT&T W RELESS SERVI CES, | NC.
(EXACT NAME OF REGI STRANT AS SPECI FIED I N I TS CHARTER)

<Tabl e>
<S> <C <C
DELAWARE 4812 91- 1379052
( STATE OR OTHER JURI SDI CTI ON OF ( PRI MARY STANDARD | NDUSTRI AL (1.R S. EMPLOYER
| NCORPORATI ON OR ORGANI ZATI ON) CLASSI FI CATI ON CODE NUMBER) | DENTI FI CATI ON NUMBER)
</ Tabl e>

7277 164TH AVENUE NE, BUI LDI NG 1
REDMOND, WASHI NGTON 98052
(425) 580- 6000
( ADDRESS, | NCLUDI NG ZI P CODE, AND TELEPHONE NUMBER, | NCLUDI NG AREA CODE, OF
REGI STRANT' S PRI NCI PAL EXECUTI VE OFFI CES)

GREGORY P. LANDI S
SENI OR VI CE PRESI DENT AND GENERAL COUNSEL
AT&T W RELESS SERVI CES, | NC.
7277 164TH AVENUE NE, BUI LDI NG 1
REDMOND, WASHI NGTON 98052
(425) 580- 6000
(NANE, ADDRESS, |NCLUDING ZI P CODE, AND TELEPHONE NUMBER, | NCLUDI NG AREA CODE,
OF AGENT FOR SERVI CE)
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COPI ES TO

STEWART M LANDEFELD
PERKINS COIE LLP

1201 THI RD AVENUE, SUI TE 4800

SEATTLE, WASHI NGTON 98101- 3099
(206) 583- 8888

APPROXI MATE DATE OF COMVENCEMENT OF PROPOSED SALE TO THE PUBLI C:
As soon as practicable after this Registration Statenent beconmes effective.

If the securities being registered on this Formare being offered in
connection with the formation of a holding conpany and there is conpliance with
General Instruction G check the follow ng box. [ ]

THE REGI STRANT HEREBY AMENDS THI S REG STRATI ON STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY | TS EFFECTI VE DATE UNTIL THE REG STRANT SHALL
FI LE A FURTHER AMENDMENT WHI CH SPECI FI CALLY STATES THAT THI S REG STRATI ON
STATEMENT SHALL THEREAFTER BECOVE EFFECTI VE | N ACCORDANCE W TH SECTI ON 8(a) OF
THE SECURI TI ES ACT OF 1933 OR UNTIL THI S REG STRATI ON STATEMENT SHALL BECOVE
EFFECTI VE ON SUCH DATE AS THE COWMM SSI ON, ACTI NG PURSUANT TO SAI D SECTION 8(a),
MAY DETERM NE.

PROSPECTUS

AT&T W RELESS SERVI CES, | NC.
OFFER TO EXCHANGE
7.350% SENI OR NOTES DUE 2006
7.875% SENI OR NOTES DUE 2011
8. 750% SENI OR NOTES DUE 2031
THAT HAVE BEEN REG STERED UNDER THE SECURI TI ES ACT OF 1933, AS AMENDED
FOR ANY AND ALL OF I TS OUTSTANDI NG
7.350% SENI OR NOTES DUE 2006
7.875% SENI OR NOTES DUE 2011
8. 750% SENI OR NOTES DUE 2031
THAT WERE | SSUED AND SOLD I N A TRANSACTI ON EXEMPT FROM REGK STRATI ON
UNDER THE SECURI TI ES ACT OF 1933, AS AMENDED

AT&T Wrel ess Services, Inc., a Delaware corporation, hereby offers to
exchange, upon the terms and conditions set forth in this prospectus and the
acconpanying letter of transmttal, up to $1, 000,000,000 in aggregate principal
anount of its 7.350% senior notes due 2006, up to $3, 000,000,000 in aggregate
princi pal amount of its 7.875% seni or notes due 2011 and up to $2,500, 000,000 in
aggregate principal amount of its 8.750% senior notes due 2031, which we refer
to as the "exchange notes," for the same principal amunt of its outstanding
7.350% seni or notes due 2006, 7.875% senior notes due 2011 and 8. 750% seni or
notes due 2031, which we refer to as the "original notes."

The terns of the exchange notes are substantially identical to the terns of
the original notes, except that the exchange notes will generally be freely
transferabl e and do not contain certain terns with respect to additional
interest. We will issue the exchange notes under the indenture governing the
original notes. For a description of the principal terms of the exchange notes,
see "Description of the Notes."

THI S EXCHANGE OFFER W LL EXPI RE AT 5:00 P.M NEW YORK CI TY TIME, ON
SEPTEMBER 19, 2001, UNLESS WE EXTEND THE OFFER. At any tinme prior to the
expiration date, you may withdraw your tender and any original notes at any tinme
prior to the expiration date; otherw se, such tender is irrevocable. W will
receive no cash proceeds fromthis exchange offer.

The exchange notes constitute a new issue of securities for which there is
no established trading market. Any original notes not tendered and accepted in
this exchange offer will remain outstanding. To the extent original notes are
tendered and accepted in this exchange offer, your ability to sell untendered,
and tendered but unaccepted, original notes could be adversely affected.

Fol | owi ng consummation of this exchange offer, the original notes will continue
to be subject to their existing transfer restrictions and we will have no
further obligations to provide for the registration of the original notes under
the Securities Act of 1933, as amended. We cannot guarantee that an active
trading market will develop or give assurances as to the liquidity of the
trading market for either the original notes or the exchange notes.

This prospectus, as it nmay be anended or supplenented fromtinme to tine,
may be used by a broker-dealer in connection with resales of exchange notes
received for original notes that were acquired by such broker-dealer for its own
account as a result of market-nmaking activities or other trading activities. W
have agreed that, starting on the expiration date of the exchange offer and
ending on the close of business on the 240th day after the expiration date of
the exchange offer, we will make copies of this prospectus available to any
broker-deal er for use in connection with any such resale, provided a
broker-deal er has notified us either in the letter of transmittal or otherw se
within 30 days after consunmation of the exchange offer that it holds exchange
notes as a result of market-making or other trading activities.

I NVESTI NG | N THE EXCHANGE NOTES | NVOLVES CERTAI N RI SKS. PLEASE READ "Rl SK
FACTORS" BEGH NNI NG ON PAGE 11 OF THI S PROSPECTUS.

This prospectus and the letter of transmttal are first being mailed to all
hol ders of the original notes on August 20, 2001.
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NEI THER THE SEC NOR ANY STATE SECURI TI ES COMM SSI ON HAS APPROVED OR
DI SAPPROVED OF THE EXCHANGE NOTES OR DETERM NED | F THI S PROSPECTUS | S TRUTHFUL
OR COMPLETE. ANY REPRESENTATI ON TO THE CONTRARY IS A CRI M NAL OFFENSE.
The date of this prospectus is August 15, 2001.
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FORWARD- LOOKI NG | NFORMATI ON

Thi s docunent and ot her documents which we incorporate herein by reference
contain forward-1ooking statements with respect to:

- our relationship with AT&T Corp., our former parent,

- financial condition,

results of operations,

- cash flows,

financing plans,

busi ness strategies,

- operating efficiencies or synergies,

budget s,

capital and other expenditures,
- network build out and upgrade,

- conpetitive positions,

avail ability of capital,
- growth opportunities for existing products,

- our acquisition and growth strategy,

benefits from new technol ogi es,

- availability and depl oynent of new technol ogi es,

pl ans and objectives of managenent, and
- other matters.

Statements in this docunent, or that are incorporated by reference into this
docunment, that are not historical facts are hereby identified as
"forward-|ooking statements." These forward-|ooking statenments, including,
without limtation, 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 us, wherever they occur in this document or in
any docunent incorporated herein by reference, are necessarily estinmates
reflecting the best judgment of senior managenment and involve a nunber of risks
and uncertainties that could cause actual results to differ materially from
those suggested by the forward-|ooking statements. These forward-|ooking
statements should, therefore, be considered in light of various inportant
factors, including those set forth in this docunent. Inportant factors that
could cause actual results to differ materially fromestimtes or projections
contained in the forward-|ooking statenents include, without limtation:

- the risks associated with the inplenentation of a third-generation
network and business strategy, including risks relating to the operations
of new systens and technol ogi es, substantial required expenditures and
potential unanticipated costs, the need to enter into roaning agreenents
with third parties, uncertainties regarding the adequacy of suppliers on
whom we nust rely to provide both network and consuner equi pnent and
consunmer acceptance of the products and services to be offered;

- the potential inpact of NTT DoCoMd's investnent in us, including
provisions of the agreenents that restrict our future operations, and
provisions that may require the repurchase of DoCoMd's investment if we
fail to meet specified conditions;

1
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the risks associated with our operating as an i ndependent entity as
opposed to as part of an integrated telecomunications provider wth
AT&T, our former parent, including the inability to rely on the financial
and operational resources of the combined conpany and having to provide
services that were previously provided by a different part of the

conbi ned conpany;

- the inpact of existing and new conpetitors in the markets in which we
conpete, including conpetitors that may offer |ess 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
prepai d phone products, which could increase churn;

- the inpact of oversupply of capacity resulting from excessive depl oyment
of network capacity in the markets we serve;

- the ongoing gl obal and domestic trend towards consolidation in the
tel ecommuni cations industry, which trend may have the effect of making
our conpetitors |larger and better financed and afford these conpetitors
wi th extensive resources and greater geographic reach, allowing themto
conpete nore effectively;

- the effects of vigorous conpetition in the markets in which we operate
and for nore val uabl e custonmers, which nay decrease prices charged,



increase churn and change the custoner mx, profitability and average
revenue per user;

- the ability to enter into agreenments to provide, and the cost of entering
new markets necessary to provide, nationw de 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
| ever age;

- the inpact of any unusual itens resulting from ongoing eval uati ons of our
busi ness strategies;

- the requirements inposed on us or latitude allowed to conpetitors by the
FCC or state regulatory commi ssions under the Tel ecommuni cations Act of
1996 or other applicable |aws and regul ations;

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

the risks associated with technol ogical requirenents, technol ogy
substitution and changes and ot her technol ogi cal devel opnents;

the results of litigation filed or to be filed against us, or of sone
types of litigation filed or to be filed against AT&T for which we have
agreed to assume the liability under the split-off agreements between us
and AT&T;

- the possibility of one or nore of the markets in which we conpete being
i npacted by changes in political, economic or other factors, such as
nonetary policy, legal and regulatory changes or other external factors
over which we have no control; and

- those factors |isted under "Risk Factors."

THE WORDS " ESTI MATE, " "PRQIJECT, " "INTEND, " "EXPECT," "BELIEVE," "PLAN' AND

SI M LAR EXPRESSI ONS ARE | NTENDED TO | DENTI FY FORWARD- LOOKI NG STATEMENTS. THESE
FORWARD- LOOKI NG STATEMENTS ARE FOUND AT VARI QUS PLACES THROUGHOUT THI S DOCUMENT
AND | N DOCUMENTS | NCORPORATED BY REFERENCE HEREI N. YOU ARE CAUTI ONED NOT TO
PLACE UNDUE RELI ANCE ON THESE FORWARD- LOOKI NG STATEMENTS, WHI CH SPEAK ONLY AS OF
THE DATE OF THI S DOCUMENT OR, AS APPLI CABLE, AS OF THE DATE OF ANY SUCH DOCUMENT
| NCORPORATED BY REFERENCE HEREIN. MOREOVER, | N THE FUTURE, WE MAY MAKE FORWARD
LOOKI NG STATEMENTS ABOUT THE MATTERS DESCRI BED IN THI S DOCUMENT OR ABOUT OTHER
MATTERS CONCERNI NG US.
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WHERE YOU CAN FI ND MORE | NFORMATI ON

We file annual, quarterly and special reports, prospectuses and other
information with the SEC. In addition, AT&T files annual, quarterly and special
reports, prospectuses and other information with the SEC. For so |ong as AT&T
Wreless Goup tracking stock was outstanding, AT&T included in its SEC filings
consol i dated financial statements of AT&T and conbined financial statenents of
AT&T Wrel ess Group. You may read and copy any reports, statements or other
information that AT&T or we file at the SEC s public reference roons at 450
Fifth Street NW Washington, D.C. 20549, 7 World Trade Center, Suite 1300, New
York, New York 10048 and Citicorp Center, 500 West Madison Street, Suite 1400,
Chicago, |llinois 60661. Please call the SEC at 1-800-SEC- 0330 for further
information on the public reference rooms. These SEC filings are also avail able
to the public fromcomrercial docunent retrieval services and at the Internet
world wi de web site nmmintained by the SEC at www. sec. gov.

On August 8, 2001, we filed with the SEC a registration statenent on Form
S-4 under the Securities Act of 1933, as anmended. This prospectus does not
contain all of the information in the registration statement. We have onitted
parts of the registration statement, as pernmitted by the rules and regul ations
of the SEC. You may inspect and copy the registration statenent, including
exhibits, at the SEC's public reference facilities or its Wb site. Qur
statements in this prospectus about the contents of any contract or other
docunent are not necessarily conplete. You should refer to the copy of each
contract or other document we have filed as an exhibit to the registration
statement for conplete information.

The SEC allows us to "incorporate by reference" into this prospectus the
information that we file with the SEC. This nmeans that we can disclose inportant
information to you by referring you to those docunents. The information we
incorporate by reference is considered a part of this prospectus, and |ater
information that we file with the SEC will automatically update and supersede
this information. We incorporate by reference the docunents |isted bel ow and any
future filings that we make with the SEC under Section 13(a), 13(c), 14 or 15(d)
of the Securities Exchange Act of 1934 until this offering is conpleted:

- Prospectus filed pursuant to Rule 424(b)(1) on July 9, 2001 (Conmi ssion
File Number 333-60472).

- Qur Quarterly Report on Form 10-Q for the quarter ended June 30, 2001,
filed on August 14, 2001.

You can obtain any of the docunents incorporated by reference through us,
the SEC or the SEC's Internet world wide web site as described above. Docunents
incorporated by reference are available fromus w thout charge, excluding
exhibits thereto unless we have specifically incorporated by reference such
exhibits in this prospectus. Any person, including any beneficial owner, to whom
this prospectus is delivered may obtain documents incorporated by reference in,
but not delivered with, this prospectus by requesting themin witing or by
tel ephone at the follow ng address:

AT&T Wrel ess Services, Inc.
7277 164th Avenue NE, Building 1
Rednmond, Washi ngton 98052



(425) 580-6000
Attn: Corporate Secretary
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TO OBTAIN TI MELY DELI VERY, YOU MUST REQUEST THESE DOCUMENTS NO LATER THAN FI VE
BUSI NESS DAYS BEFORE YOU MAKE YOUR | NVESTMENT DECI SI ON.

You should rely only on the information incorporated by reference or
provided in this prospectus or any prospectus supplement. We have not authorized
anyone el se to provide you with information different fromthat contained in
this prospectus. W are offering to exchange original notes for exchange notes
only in jurisdictions where such offer is permtted. You should not assune that
the information in the incorporated docunents, this prospectus or any prospectus
suppl ement is accurate as of any other date other than the date on the front of
these docunents.
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PROSPECTUS SUMVARY

This summary may not contain all the information that may be inportant to
you. You should read the entire prospectus, including the additional documents
to which we refer you, before making an investment decision. See "Were You Can
Find More Information." In this prospectus "we," "our," "us," and "AT&T Wrel ess
Services" refer to AT&T Wreless Services, Inc. and its consolidated
subsi diaries. "AT&T" refers to AT&T Corp, our former parent.

AT&T W RELESS SERVI CES

We are one of the largest wireless comunications service providers in the
United States. We seek to expand our custoner base and revenue stream by
provi ding high-quality, innovative wireless services. As of June 30, 2001, we
hadhlg.4 m | lion consolidated subscribers. For the year ended Decenber 31, 2000
we had:

- $10.4 billion of consolidated revenues, and
- $658 nillion of consolidated net incone.

We operate one of the largest U.S. digital wireless networks. As of June
30, 2001, we and our affiliates and partners held 850 megahertz and 1900
negahertz licenses to provide wirel ess services covering 98% of the U.S.
popul ation. As of that date, we, our affiliates and our partners covered
approxi mately 83% of the U . S. population with at |east 30 negahertz of wireless
spectrum At the same date, our networks and those of our affiliates and
partners operated in markets including over 77% of the U S. population and in
all 50 of the largest U S. netropolitan areas. We supplement our operations with
roam ng agreenents that allow our subscribers to use other providers' wireless
services in regions where we do not have operations. Wth these roam ng
agreements, we are able to offer custoners wrel ess services covering over 95%
of the U.S. population. We plan to continue to increase our coverage and the
quality of our services by expanding our coverage area and the capacity of our
networ k through new network construction, acquisitions, and partnerships with
other wireless providers.

Qur principal executive offices are |ocated at 16331 NE 72 Way, Building 1,
Rednmond, Washi ngton 98052. The tel ephone nunber is (425) 580-6000.

OUR RELATI ONSHI P W TH AT&T CORP.

On July 9, 2001, we split off from AT&T Corp. as an independent public
conpany. Prior to the split-off, our business was run as a division of AT&T
referred to as AT&T Wrel ess Group, the economic value of which was intended to
be reflected by AT&T Wrel ess Group tracking stock, which was a class of common
stock of AT&T that was |listed on the New York Stock Exchange under the synbol
"AVE. " AT&T Wreless Goup was an integrated set of businesses, assets and
liabilities consisting of AT&T's wirel ess operations. We continue to have
contractual and commercial relationships with AT&T following the split-off.
Imedi ately after the split-off, AT&T held approximately 91 million shares or
3.6% of our stock which it intends to sell, exchange or nonetize within six
nonths of the split-off.
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SUMVARY OF THE EXCHANGE OFFER

In March 2001, we conpleted a private offering of the original notes. W
recei ved aggregate net proceeds, before expenses, of $6,448,090,000 fromthe
sal e of the original notes.

In connection with the offering of original notes, we entered into a
registration rights agreement with the initial purchasers of the original notes
in which we agreed to use our reasonable best efforts to deliver to you this
prospectus and to commence the exchange offer for the original notes within 270
days of their issuance. In the exchange offer, you are entitled to exchange your
original notes for exchange notes, with substantially identical terns as the
original notes. The exchange notes will be accepted for clearance through The
Depository Trust Conpany ("DTC'), Clearstream Luxenbourg and the Euroclear
Systemwith a new CUSIP and | SIN nunmber and conmon code. You should read the
di scussi on under the heading "Description of the Notes" begi nning on page 35 for
further information about the exchange notes. After the exchange offer is
conpl eted, you will no longer be entitled to any exchange or, with limted
exceptions, registration rights for your original notes.

The Exchange Offer............ We are offering to exchange up to $6.5 billion
princi pal amount of the exchange notes for up
to $6.5 billion principal ampunt of the

original notes. Original notes nay only be
exchanged in $1, 000 increnents.



Expiration

W t hdr awal

Dat e.

of Tenders.........

Conditions to the Exchange
Ofer.........................

<PAGE> 9

Procedures for Tendering
Original Notes..

Speci al Procedures for

Benefici al

Owner

The terns of the exchange notes are identical
in all material respects to those of the
original notes except the exchange notes will
not be subject to transfer restrictions and
hol ders of exchange notes, with limted
exceptions, will have no registration rights.
Al'so, the exchange notes will not include
provisions contained in the original notes that
required an increase in their stated interest
rate in the event we failed to satisfy our
registration obligations with respect to the
original notes.

Original notes that are not tendered for
exchange will continue to be subject to
transfer restrictions and, with limted
exceptions, will not have registration rights.
Therefore, the market for secondary resal es of
original notes that are not tendered for
exchange is likely to be mnimal.

We will issue registered exchange notes on or
pronptly after the expiration of this exchange
offer.

The exchange offer will expire at 5:00 p.m New
York City time, on Septenmber 19, 2001, unless
we decide to extend the expiration date. Please
read "The Exchange Offer -- Extensions, Delay
in Acceptance, Termination or Amendnent" on
page 27 for nore information about an extension
of the expiration date.

You may withdraw your tender of original notes
at any tinme prior to the expiration date. We
will return to you, without charge, pronptly
after the expiration or termnation of the
exchange offer any original notes that you
tendered but that were not accepted for
exchange.

We will not be required to accept original
notes for exchange:

- if the exchange offer would be unlawful or
woul d violate any interpretation of the staff
of the SEC, or

- if any legal action has been instituted or
threatened that would inpair our ability to
proceed with the exchange offer.

6

The exchange offer is not conditioned upon any
m ni mum aggregate princi pal anount of original
notes being tendered. Please read "The Exchange
O fer -- Conditions to the Exchange Offer" on
page 28 for nore information about the
conditions to the exchange offer.

If your original notes are held through The
Depositary Trust Conpany, or "DTC," and you
wish to participate in the exchange offer, you
may do so through DTC s automated tender offer
program |f you tender under this program you
will agree to be bound by the letter of
transmttal that we are providing with this
prospectus as though you had signed the letter
of transmittal. By signing or agreeing to be
bound by the letter of transnmittal, you wll
represent to us that, anong other things:

- any exchange notes that you receive will be
acquired in the ordinary course of your
busi ness,

- you have no arrangenent or understanding with
any person to participate in the distribution
of the original notes or the exchange notes,

- you are not our "affiliate," as defined in
Rul e 405 of the Securities Act, or, if you
are our affiliate, you will conply with any
applicable registration and prospectus
delivery requirenents of the Securities Act,

- if you are not a broker-dealer, you are not
engaged in and do not intend to engage in the
distribution of the exchange notes, and

- if you are a broker-dealer that will receive
exchange notes for your own account in
exchange for original notes that you acquired
as a result of market-making activities or
other trading activities, you will deliver a
prospectus in connection with any resal e of
such exchange notes.

If you own a beneficial interest in original



Guar ant eed Delivery
Procedures.........
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Resales............

United States Feder
Tax Considerations.

Use of Proceeds....

Regi stration Rights

al Incone

notes that are registered in the name of a
broker, dealer, comrercial bank, trust conpany
or other nominee and you wish to tender the
original notes in the exchange offer, please
contact the registered holder as soon as
possible and instruct the registered holder to
tender on your behalf and to conply with our
instructions described in this prospectus.

You nust tender your original notes according
to the guaranteed delivery procedures described
in "The Exchange Offer -- Guaranteed Delivery
Prolcedures" on page 31 if any of the follow ng
apply:

- you wi sh to tender your original notes but
they are not imediately avail able,

- you cannot deliver your original notes, the
letter of transmittal or any other required
docunents to the exchange agent prior to the
expiration date, or

7

- you cannot conply with the applicable
procedures under DTC s automated tender offer
program prior to the expiration date.

Except as indicated herein, we believe that the
exchange notes may be offered for resale,

resol d and otherwi se transferred without
conpliance with the registration and prospectus
delivery provisions of the Securities Act,

provi ded that:

- you are acquiring the exchange notes in the
ordi nary course of your business;

- you are not participating, do not intend to
participate, and have no arrangenment or
understanding with any person to participate,
indt he distribution of the exchange notes;
an

- you are not an affiliate of AT&T Wreless
Servi ces.

Qur belief is based on existing interpretations
of the Securities Act by the SEC staff set
forth in several no-action letters to third
parties. We do not intend to seek our own
no-action letter, and there is no assurance
that the SEC staff would make a similar
determination with respect to the exchange
notes. If this interpretation is inapplicable,
and you transfer any exchange note w t hout
delivering a prospectus neeting the
requirenments of the Securities Act or without
an exenption from such requirenents, you may
incur liability under the Securities Act. W do
not assune or indemify hol ders agai nst such
liability.

Each broker-dealer that is issued exchange
notes for its own account in exchange for
original notes that were acquired by such
broker-dealer as a result of market-naking or
other trading activities nust acknow edge that
it will deliver a prospectus neeting the
requirenments of the Securities Act in
connection with any resale of the exchange
notes. To the extent described in "Plan of

Di stribution" beginning on page 49 a
broker-deal er may use this prospectus for an
offer to resell, resale or other retransfer of
the exchange notes.

The exchange of original notes for exchange

notes will not be a taxable exchange for United
States federal income tax purposes. Please read
"Federal |ncome Tax Considerations" on page 47.

We will not receive any proceeds fromthe

i ssuance of the exchange notes pursuant to this
exchange offer. Except as described in "The
Exchange Offer -- Transfer Taxes," we wll pay
celf'tai n expenses incident to this exchange
offer.

If we fail to conplete the exchange offer as
required by the registration rights agreenent,
we may be obligated to pay additional interest
to holders of original notes. Please read
"Description of Notes -- Registration Rights"
begi nni ng on page 36 for nore information
regarding your rights as a holder of original
not es.
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THE EXCHANGE AGENT

We have appoi nted The Bank of New York as exchange agent for the exchange
offer. Please direct questions and requests for assistance, requests for
addi tional copies of this prospectus or of the letter of transmittal and
requests for the notice of guaranteed delivery to the exchange agent. If you are
not tendering under DTC' s automated tender offer program you should send the
letter of transmittal and any other required docunents to the exchange agent as

fol l ows:
THE BANK OF NEW YORK
<Tabl e>
<S> <C <C>
By Hand or Overnight Delivery: Facsim | e Transm ssions: By Registered or Certified
(Eligible Institutions Only) Mai | :
The Bank of New York (212) 815-6339
101 Barclay Street The Bank of New York
Corporate Trust Services W ndow To Confirm by Tel ephone Reor gani zat i on Depart ment
Ground Level or for Information Call: 101 Barclay Street, 7E
New York, New York 10286 (212) 815-3687 New Yor k, New York 10286
Attention: M. Duong Nguyen Attention: M. Duong Nguyen
Reor gani zati on Section
</ Tabl e>

THE EXCHANGE NOTES

The formand terns of the exchange notes to be issued in this exchange
offer are the sane as the formand terns of the original notes, except that the
exchange notes will be registered under the Securities Act and, therefore, will
not bear |egends restricting their transfer, will not contain terns providing
for increased interest if we fail to performour registration obligations with
respect to the original notes, and, with limted exceptions, will not be
entitled to registration under the Securities Act. The exchange notes will
evidence the sanme debt as the original notes and both the original notes and the
exchange notes are governed by the sane Indenture.

Securities Offered......... $6, 500, 000, 000 in aggregate principal amunt of
exchange notes, conprised of $1, 000,000,000 in
princi pal amount of 2006 notes, $3,000,000,000 in
princi pal amount of 2011 notes and $2, 500, 000, 000
in principal anount of 2031 notes.

Maturity................... The 2006 notes will mature on March 1, 2006, the
2011 notes will mature on March 1, 2011, and the
2031 notes will mature on March 1, 2031.

Interest................... 7.350% per annum for the 2006 notes, 7.875% per
annum for the 2011 notes, and 8.750% per annum for
the 2031 notes, in each case, paid every six nonths
on Septenber 1 and March 1, with the first paynent
on Septenber 1, 2001 to holders of record on August
15 or February 15 i mediately preceding the
interest paynent date.

Optional Redenption........ We may redeem some or all of the notes at any tine
at the redenption prices set forth in "Description
of Notes -- Optional Redenption."

Ranking.................... The notes are unsecured and rank equally in right
of payment with all of our other existing and
future unsubordinated, unsecured debt. The notes
will effectively rank junior to all liabilities of
our subsidiaries and future secured indebtedness.
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Certain Covenants.......... The indenture governing the notes contains
covenants limting our ability and our
subsidiaries' ability to:
- create secured indebtedness;
- engage in sale and | easeback transactions; and
- consolidate or nerge with, or sell substantially

all our assets to, another person.

You shoul d read "Description of Notes -- Certain
Covenants" and "-- Consolidation, Merger or Sale"
for a description of these covenants.

Absence of Public Market... There is no existing market for the exchange notes

or the original notes. W cannot provide any
assurance about the liquidity of any markets that
may devel op for the exchange notes or the original
notes, your ability to sell the exchange notes or
the original notes or the prices at which you wll
be able to sell the exchange notes or the original
not es.

Future trading prices of the exchange notes and, if
any remai n outstanding after consummation of the
exchange offer, the original notes will depend on
many factors, including prevailing interest rates,
our operating results, the ratings of the exchange
notes and the market for similar securities.

We intend to apply for listing of the exchange



notes on the Luxenbourg Stock Exchange, or another
exchange that is acceptable to the initial
purchasers. There is no guarantee that we will be
listed on the Luxembourg Stock Exchange. We do not
intend to apply for listing of the exchange notes
on any other securities exchange or for quotation
of the exchange notes in any autonmated deal er

quot ation system
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RI SK FACTORS

You shoul d carefully consider each of the followi ng risks and uncertainties
associated with our conpany and the exchange offer, as well as all of the other
information set forth in this document or incorporated by reference into this
docunent .

RI SKS RELATI NG TO THE EXCHANGE OFFER

BECAUSE THERE |'S NO PUBLI C MARKET FOR THE EXCHANGE NOTES, YOU MAY NOT BE ABLE TO
SELL YOUR EXCHANGE NOTES

The exchange notes will be registered under the Securities Act, but will
constitute a new i ssue of securities with no established trading market, and
there can be no assurance as to:

- the liquidity of any trading market that may devel op;
- the ability of holders to sell their exchange notes; or

- the price at which the holders would be able to sell their exchange
not es.

If a trading market were to devel op, the exchange notes mi ght trade at
hi gher or |ower prices than their principal amount or purchase price, depending
on many factors, including prevailing interest rates, the market for simlar
securities and our financial performance.

Any market-nmaking activity in the exchange notes will be subject to the
limts inposed by the Securities Act and the Securities Exchange Act. There can
be no assurance that an active trading market will exist for the exchange notes
or that any trading market that does develop will be Iiquid.

In addition, any original note holder who tenders in the exchange offer for
the purpose of participating in a distribution of the exchange notes nmy be
deened to have received restricted securities, and if so, will be required to
conply with the registration and prospectus delivery requirenments of the
Securities Act in connection with any resale transaction.

YOUR ORI GI NAL NOTES W LL NOT BE ACCEPTED FOR EXCHANGE | F YOU FAIL TO FOLLOW THE
EXCHANGE OFFER PROCEDURES

We will issue exchange notes pursuant to this exchange offer only after a
timely recei pt of your original notes, a properly conpleted and duly executed
letter of transmittal and all other required docunents. Therefore, if you want
to tender your original notes, please allow sufficient time to ensure tinely
delivery. If we do not receive your original notes, letter of transmttal and
other required documents by the expiration date of the exchange offer, we will
not accept your original notes for exchange. We are under no duty to give
notification of defects or irregularities with respect to the tenders of
original notes for exchange. If there are defects or irregularities with respect
to your tender of original notes, we will not accept your original notes for
exchange.

| F YOU DO NOT EXCHANGE YOUR ORI Gl NAL NOTES, YOUR ORI GINAL NOTES W LL CONTI NUE TO
BE SUBJECT TO THE EXI STI NG TRANSFER RESTRI CTI ONS AND YOU MAY BE UNABLE TO SELL
YOUR OUTSTANDI NG ORI Gl NAL NOTES

We did not register the original notes, nor do we intend to do so follow ng
the exchange offer. Original notes that are not tendered will therefore continue
to be subject to the existing transfer restrictions and nay be transferred only
in limted circunstances under applicable securities laws. If you do not
exchange your original notes, you will |ose your right to have your original
notes registered under the federal securities laws. As a result, if you hold
original notes after the exchange offer, you nmay be unable to sell your original
not es.

RI SK FACTORS RELATI NG TO THE SPLI T- OFF
WE WLL NEED TO OBTAIN FI NANCI NG ON A STAND- ALONE BASI S

Since 1994, all of our financing has been done by AT&T at the parent |evel.
AT&T was able to use its overall balance sheet to finance our operations. Now,
we will have to raise financing on a stand-al one
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basis wi thout reference to AT&T's overall balance sheet and we may not be able
to secure adequate debt or equity financing on desirable terms. |If concerns
generally affecting the wireless industry arise, we will have |ost the benefit
of AT&T's current diverse business profile to support our debt. The cost to us
of stand-alone financing may be materially higher than the cost of financing
that we incurred as part of AT&T.

Qur credit ratings are currently and may continue to be different than the
historical ratings of AT&T. 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 us. W nay not be
able to raise the capital we require on desirable terns.

WE MAY BE UNABLE TO MAKE THE CHANGES NECESSARY TO OPERATE AS AN | NDEPENDENT
ENTITY AND MAY | NCUR GREATER COSTS

Prior to the split-off, we had been part of an integrated



tel ecomuni cations provider since our acquisition by AT&T in 1994. Now, however,
AT&T has no obligation to provide financial, operational or organizational
assistance to us other than linmted services. W may not be able to inplenent
successful |y the changes necessary to operate independently. We may al so incur
additional costs relating to operating independently that would cause our cash
flow and results of operations to decline materially. In addition, although we
may be able to participate in some of AT&T's supplier arrangements where those
arrangenents pernit or the vendors agree, our supplier arrangements may not be
as favorable as has historically been the case.

Agreenents that we entered into in connection with the split-off provide
that our business will be conducted differently and that our relationship with
AT&T will be different fromwhat it has historically been. These differences nay
have a detrinmental effect on our results of operations or financial condition.

THE HI STORI CAL FI NANCI AL | NFORMATI ON OF AT&T W RELESS GROUP MAY NOT BE
REPRESENTATI VE OF OUR RESULTS AS AN | NDEPENDENT ENTI TY, AND, THEREFORE, MAY NOT
BE RELI ABLE AS AN | NDI CATOR OF OUR HI STORI CAL OR FUTURE RESULTS

The historical financial information we have included in this document or
incorporated herein by reference may not reflect what our results of operations,
financial position and cash flows woul d have been had we been an independent
entity during the periods presented. This is because the financial information
reflects allocations for services provided to AT&T Wrel ess Group by AT&T, which
al | ocations may not reflect the costs we will incur for sinmilar or increnmental
services as an independent entity. In addition, the historical financial
informati on we have included in this docunent or incorporated herein by
reference does not reflect transactions that have occurred since June 30, 2001,
or that occurred in connection with the split-off. This historical financial
information also is not reliable as an indicator of future results.

WE W LL GENERALLY BE RESPONSI BLE FOR TAX LIABILITY IF THE SPLI T-OFF | S TAXABLE

Under the separation and distribution agreenent between us and AT&T,
subject to limted exceptions, we are responsible for any tax liability and any
related liability that results fromthe split-off having failed to qualify as a
tax-free transaction. If the split-off failed to qualify as a tax-free
transaction, this liability would have a material adverse effect on us.

WE MAY NO LONGER RECEI VE TAX SHARI NG PAYMENTS FROM AT&T SI NCE WE HAVE CEASED TO
BE A MEMBER OF THE AT&T CONSOLI DATED TAX RETURN GROUP, AND WE MAY | NCUR OTHER
TAX LIABILITIES AS A RESULT OF THE SPLI T- OFF AND PRE- SPLI T- OFF TRANSACTI ONS

As a result of the split-off, we ceased to be a nenmber of the consolidated
federal incone tax return group of which AT&T is the common parent.
Consequent |y, taxable income and | osses, and our other tax attributes in
post-split-off taxable periods generally can no |onger offset taxable income or
| osses 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, we
generally will be able to carry back any such tax | osses, subject to
I'imtations, against taxable income, if any, of menbers of AT&T Wrel ess G oup
for pre-split-off periods. Under our
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tax sharing agreement with AT&T, however, we 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, only if those |osses are significant
and only with the consent of AT&T, which consent AT&T has agreed not to withhold
unreasonably. To the extent we are expected to have tax |osses in post-split-off
taxabl e periods, we generally will no |onger receive current tax sharing
payments with respect to those |osses. Instead, except where those |osses can be
carried back, we will benefit fromthose |osses only if and when we generated
sufficient taxable incone in future years to utilize those tax |osses on a
stand-al one basis. In addition, there nay be tax costs associated with the
split-off that result fromour ceasing to be a nmember of the AT&T consolidated
tax return group, as well as frompre-split-off transactions. |If incurred, these
costs could be material to our results.

VARI OQUS FACTORS MAY | NTERFERE W TH OUR ABI LI TY TO ENGAGE | N DESI RABLE STRATEG C
TRANSACTI ONS AND EQUI TY | SSUANCES

We may be prevented from engaging in sone desirable strategic transactions.
The Internal Revenue Code restricts the ability of a conpany which has undergone
a tax-free split-off fromcertain issuances of shares generally within a
two-year period after the split-off. In addition, the separation and
distribution agreement prohibits us, for a period of 30 nonths follow ng the
split-off, fromentering into certain transactions that could render the
split-off taxable. This nmy discourage, delay or prevent a nerger, change of
control, or other strategic or capital raising transactions involving our
i ssuance of equity. Provisions of our charter and byl aws, our rights plan,
applicable | aw and our agreements with NTT DoCoMo Inc. may al so have the effect
of discouraging, delaying or preventing change of control transactions that our
stockhol ders find desirable.

WE MAY LOSE RI GHTS UNDER AGREEMENTS W TH AT&T | F A CHANGE OF CONTROL OCCURS

Some of the agreements that we entered into with AT&T in connection with
the split-off, including a brand |icense agreenment, master carrier agreement and
other commercial agreenments, 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 us.

AT&T' S RESTRUCTURI NG MAY ADVERSELY | MPACT OUR COWPETI TI VE POSI Tl ON

In connection with AT&T's restructuring, there is a risk that we and AT&T's
ot her separated business units nay not be able to create effective interconpany
agreements to facilitate effective cost sharing or to mmintain or enter into
arrangenents for conbining their respective services in customer offerings or
other fornms of bundling arrangenents. Conpetition between us and the other AT&T
units in overlapping nmarkets, including the consuner markets where cable
tel ephone, fixed wireless and digital subscriber line solutions may all be
avail abl e at the same tine, although generally not all under the AT&T brand,
could result in nore downward price pressure. We expect that the different
busi nesses and conpanies will share the AT&T brand after the restructuring,



which will likely increase this |evel of conpetition. In addition, any
incremental costs associated with inplementing AT&T's restructuring plan may
materially adversely affect the different businesses and conpanies, including
our business.

BRI TI SH TELECOVMMUNI CATI ONS HAS ASSERTED THAT | TS CONSENT | S REQUI RED FOR AT&T' S
RESTRUCTURI NG

In a letter to AT&T dated July 6, 2001, British Tel ecomuni cations stated
that, inits view, AT&T's restructuring required British Tel econmuni cati ons'
consent under agreenments between AT&T and British Tel ecomunications. Wile it
is not clear whether British Tel econmunications believes that its consent was
required for the split-off of AT&T Wrel ess Services and we do not believe that
such consent is required, it is possible that British Tel ecommunications will in
the future assert that its consent was required for the split-off, or assert
that the agreenments between AT&T and British Tel ecomuni cations, including
non- conpetition provisions and exclusive purchasing requirenments, would apply to
AT&T Wreless Services following the split-off.
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RI SK FACTORS RELATI NG TO OUR BUSI NESS

WE MAY SUBSTANTI ALLY | NCREASE OUR DEBT LEVEL IN THE FUTURE, WHI CH COULD SUBJECT
US TO VARI OUS RESTRI CTI ONS AND HI GHER | NTEREST COSTS AND DECREASE OUR CASH FLOW
AND EARNI NGS

We may substantially increase our debt level in the future, which could
subject us to various restrictions and higher interest costs and decrease our
cash flow and earnings. It may also be difficult for us to obtain all the
financing we need to fund our business and growth strategy on desirable terns.
We currently anticipate requiring substantial additional financing for the
foreseeable future to fund capital expenditures, license purchases and costs and
expenses in connection with funding our operations, domestic and international
investments and our growth strategy. We have repaid $1.8 billion of long-term
debt and related accrued interest and redeemed $3.0 billion of preferred equity
and rel ated unpaid dividends held by AT&T. We are exploring and evaluating the
rel ative advantages and di sadvantages of various funding nechanisns. In addition
to the $6.5 billion offering of the original notes, we entered into bank credit
facilities of up to $2.5 billion and finalized agreenents to issue up to $2.5
billion of private placement commercial paper notes. Other funding mechani sms
that still may be considered include other fornms of public and private debt
facilities. The decision on debt conposition is dependent on, anpbng other
things, our business and financial plans and the market conditions at the tine
of financing. The agreenents governing this indebtedness may contain financial
and ot her covenants that could inpair our flexibility and restrict our ability
to pursue growth opportunities.

OUR RELATI ONSHI P W TH NTT DOCOMO, | NC. CONTAI NS FEATURES THAT COULD ADVERSELY
AFFECT OUR FI NANCI AL CONDI TI ON OR THE WAY I N WHI CH OUR BUSI NESS | S CONDUCTED

NTT DoCoMp, Inc., a |leading Japanese wirel ess communi cati ons conpany, has
i nvested approxi mately $9.8 billion in us and as part of this investnent we and
DoCoMo formed a strategic alliance. The agreenents relating to DoCoMo' s
investment in us contain requirements and contingencies that could materially
adversely affect our financial condition and technol ogy strategies. The terns of
the DoCoMo investnment enable DoCoMb to terminate its investment and require
repayment of its $9.8 billion investment, plus interest, if we fail, under some
circunstances, to commence service using an agreed on technology in at |east 13
of the top 50 donestic markets by June 30, 2004. If DoCoM> requires repaynent,
we will have to fund the entire repurchase obligation. |If DoCoM requires
repaynment of its investment, it may also terminate the technology rights
provided to us in connection with its investnent.

We need to obtain DoCoMd's consent to make any fundamental change in the
nature of our business or to allow another wirel ess operator to acquire nore
than 15% but | ess than 50% of our equity. These limitations could prevent us
from taking advantage of sone business opportunities or relationships that we
m ght ot herw se pursue.

OUR SI GNI FI CANT NETWORK BUI LD OUT REQUI REMENTS MAY NOT BE COVWPLETED AS PLANNED

We need to conplete significant renmining build out activities, including
conpl etion of regularly required build out activities in sone of our existing
wirel ess markets. Failure or delay to conplete the build out of our network and
| aunch of operations, or increased costs of this build out and | aunch of
ope‘rjations, could have a material adverse effect on our operations and financial
condi tion.

As we continue to build out our network, we nmust, anong other things,
continue to:

- lease, acquire or otherwi se obtain rights to a |arge nunber of cell and
switch sites;

- obtain zoning variances or other |ocal governmental or third-party
approvals or pernmits for network construction;

- conplete the radio frequency design, including cell site design,
frequency planning and network optim zation, for each of our nmarkets; and

- conplete the fixed network inplementation, which includes designing and
installing network switching systems, radio systens, interconnecting
facilities and systens, and operating support
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systens; and expand and nmintain custoner care, network managenent,
billing and other financial and managenment systens.

In addition, in the next several years, we will be inplenenting upgrades to
our network to access the next generation of digital technology. These events
may not occur in the time frame we assume or that the FCC requires, at the cost
we assume, or at all.

Addi tionally, problens in vendor equipment availability, technical
resources or system performance could delay the |aunch of new or expanded
operations in new or existing markets or result in increased costs in all



markets. We intend to rely on the services of various conpanies that are
experienced in design and build out of wireless networks in order to acconplish
our build out schedule. However, we may not be able to obtain satisfactory
contractors on econonmically attractive terns or ensure that the contractors
obtained will performas we expect.

WE HAVE SUBSTANTI AL CAPI TAL REQUI REMENTS THAT WE MAY NOT BE ABLE TO FUND

Qur strategy and business plan will continue to require substanti al
capital, which we may not be able to obtain or to obtain on favorable terns. A
failure to obtain necessary capital would have a material adverse effect on us,
and result in the delay, change or abandonment of our devel opment or expansion
plans and the failure to meet regulatory build out requirenents. We currently
estimate that our capital expenditures for the build out of our networks,
including expenditures related to our fixed wireless operations, will total
approxinately $5.5 billion during 2001, as conpared to $4.1 billion in 2000. W
expect these 2001 capital expenditure ampunts to include approximtely $5
billion of mobility expenditures and approxi mately $450 nmillion for fixed
wireless. W also expect to incur substantial capital expenditures in future
years. The actual anount of the funds required to finance our network build out
and ot her capital expenditures nay vary materially from managenment's estimte.
We have entered into various contractual conmitments associated with the
devel opment of our third-generation strategy totaling approxi mately $2.2 billion
as of the dates the agreenents were executed. These include purchase conm tnents
for network equipment. Additionally, we anticipate that we will enter into
material purchase commtments in the future.

We al so may require substantial additional capital for, anong other uses,
acqui sitions of providers of wreless services, spectrumlicense or system
acqui sitions, system devel opment and network capacity expansion. W have al so
entered into agreenents for investments and ventures which have required or will
require substantial capital, including our agreement to invest $2.6 billion in
exchange for a conbination of a non-controlling equity interest in and debt
securities issued by Alaska Native Wreless, which was the successful bidder for
licenses costing approximtely $2.9 billion in the recently concluded 1900
negahertz auction. These agreenments also may contain provisions potentially
requiring substantial additional capital in future circunstances, such as
al lowing the other investors to require us to purchase assets or investnents.

THE ACTUAL AMOUNT OF FUNDS NECESSARY TO | MPLEMENT OUR STRATEGY AND BUSI NESS PLAN
MAY MATERI ALLY EXCEED CURRENT ESTI MATES, WHI CH COULD HAVE A MATERI AL ADVERSE
EFFECT ON OUR FI NANCI AL CONDI TI ON AND RESULTS OF OPERATI ONS

The actual amount of funds necessary to inplenent our strategy and business
plan may materially exceed our current estimates in the event of various factors
i ncl udi ng:

- departures fromour current business plan,

unf oreseen del ays,

- cost overruns,

unanti ci pated expenses,

regul atory devel opnments,

- engineering design changes, and

technol ogi cal and other risks.
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If actual costs do materially exceed our current estimtes for these or other
reasons, this could have a material adverse effect on our financial condition
and results of operations.

OUR BUSI NESS AND OPERATI ONS WOULD BE ADVERSELY AFFECTED I F WE FAIL TO ACQUI RE
ADEQUATE RADI O SPECTRUM I N FCC AUCTI ONS OR THROUGH OTHER TRANSACTI ONS

Qur domestic business depends on the ability to use portions of the radio
spectrum | icensed by the FCC. We could fail to obtain sufficient spectrum
capacity in new and existing markets, whether through FCC auctions or other
transactions, in order to neet the expanded demands for our existing services,
as well as to enable devel opment of third-generation services. This type of
failure would have a material adverse inpact on the quality of our services or
our ability to roll out such future services in certain markets. To the extent
we determ ne we need additional spectrumfor our nobility business, we may
utilize spectrumcurrently allocated to our fixed wireless business. W intend
to continue to acquire nore spectrum through a conbination of alternatives,
including participation in spectrum auctions, purchase of spectrumlicenses from
conpani es that own them or purchase of these conpanies outright.

As required by |aw, 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 nade available for
auction, are provided for by |laws adm nistered by the FCC. The FCC nmamy not
al |l ocate spectrum sufficient to neet the demands of all those wishing to obtain
licenses. Even if the FCC determines to conduct further auctions in the future,
we may not be successful in those future auctions in obtaining the spectrumthat
we believe is necessary to inplenment our business and technol ogy strategies. W
may al so seek to acquire radio spectrum through purchases and swaps wi th other
spectrum | i censees or otherw se, including by purchases of other |icensees
outright. However, we may not be able to acquire sufficient spectrumthrough
these types of transactions, and we may not be able to conplete any of these
transactions on favorable terns.

OUR BUSI NESS AND OPERATI ONS COULD BE HURT | F WE ARE UNABLE TO ESTABLI SH NEW
AFFI LI ATES TO EXPAND OUR DI Gl TAL NETWORK OR | F OUR EXI STING OR ANY NEW

AFFI LI ATES DO NOT OR CANNOT DEVELOP THEI R SYSTEMS I N A MANNER CONSI STENT W TH
QOURS

To accel erate the build out of widescale coverage of the United States by a
digital nobile wireless network operating on the technical standards we have
adopted, we have entered into affiliation agreements with other entities that
provide wirel ess service or hold spectrumlicenses. Through contractual
arrangenents between us and these affiliates, our customers are able to obtain



service in the affiliates' territories, and the affiliates' customers are able
to obtain service in our territory. In all markets where these affiliates
operate, we are at risk because we do not control the affiliates. As a result,
these affiliates are not obligated to inplenment our third-generation strategy.
Qur ability to provide service on a nationw de |evel and to inplenment our
third-generation strategy would be adversely affected if these affiliates decide
not to participate in the further devel opnment of our digital network.

We may establish additional affiliate relationships to accelerate build out
of our digital nobile network. If we are unable to establish such affiliate
rel ationships, or if any such affiliates are unable or do not develop their
systems in a manner consistent with our network, our ability to service our
customers and expand the geographic coverage of our digital network could be
adversely affected.

| F THE FCC DENI ES ALASKA NATI VE W RELESS' APPLI CATI ON TO ACQUI RE LI CENSES FOR
WHI CH I T WAS THE SUCCESSFUL BI DDER I N THE RECENT SPECTRUM AUCTION, OR, IN THE
FUTURE, REVOKES LI CENSES AWARDED TO ALASKA NATI VE W RELESS, OUR ABILITY TO

| MPLEMENT | TS THI RD- GENERATI ON STRATEGY COULD BE ADVERSELY AFFECTED OR WE COULD
BECOVE OBLI GATED TO REPURCHASE OTHER | NVESTORS' | NTERESTS | N ALASKA NATI VE

W RELESS

We have agreed to invest $2.6 billion in exchange for a conbination of a
non-controlling equity interest in and debt securities issued by Al aska Native
Wreless, which was the successful bidder for |icenses costing $2.9 billion in

the recently concluded 1900 megahertz auction. One auction participant has
chal l enged the qualifications of Alaska Native Wreless to acquire "cl osed"
licenses, which constituted
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most of the licenses for which Alaska Native Wreless was the successful bidder.
If the FCC determines that Alaska Native Wreless was not qualified, the FCC
could refuse to grant Alaska Native Wreless the closed licenses. If this
occurs, it could have a significant adverse inpact on our ability to provide or
enhance services in key new and existing markets. On June 22, 2001, a federal
appeals court ruled in favor of the trustee in the Chapter 11 bankruptcy
proceedi ng of NextWave Tel ecom Inc. and the unsecured creditors of NextWave
with respect to the Iitigation they comenced relating to the 1900 megahertz
auction. The court ruled that the FCC had acted inproperly in repossessing from
Next Wave the spectrumsold in the 1900 megahertz auction. |If this decision is
not successfully appealed, or settled, or if Alaska Native Wreless is otherw se
unabl e to acquire the licenses for which it was the successful bidder, it could
have a significant adverse inpact on our plans to provide or enhance services in
key new and existing markets. In specified circunstances, if a w nning bid of

Al aska Native Wreless in the recently concluded 1900 negahertz spectrum auction
is rejected or if any license granted to it is revoked, we would becone
obligated to conpensate other investors for making capital available to the
venture. In specified circunstances, if the grant of those licenses is

chal | enged, we may be obligated to purchase the interests of other investors.

| F VE ARE UNABLE TO REACH AGREEMENT W TH ALASKA NATI VE W RELESS REGARDI NG THE
DEVELOPMENT AND USE OF LI CENSES FOR WHICH | T WAS THE SUCCESSFUL BI DDER | N THE
RECENT SPECTRUM AUCTI ON, OUR ABI LI TY TO | MPLEMENT OUR THI RD- GENERATI ON STRATEGY
MAY BE ADVERSELY AFFECTED

We have not reached any agreenments with Alaska Native Wreless as to
whether it will participate in our digital nobile wireless network. Alaska
Native Wreless is not obligated to use or devel op any spectrumit acquires in a
manner that will further, or be consistent with, our strategic objectives,
al t hough Al aska Native Wreless is obligated to use technology that is
conpatible and interoperable with our digital nobile wireless network. If Al aska
Native Wrel ess does not enter into agreements with us regarding the use and
devel opment of this spectrumsimilar to those we have entered into with our
affiliates for our existing networks, it could have a material adverse inpact on
the timng and cost of inplenmenting our third-generation strategy.

POTENTI AL ACQUI SI TI ONS MAY REQUI RE US TO | NCUR SUBSTANTI AL ADDI TI ONAL DEBT AND
| NTEGRATE NEW TECHNOLOG ES, OPERATI ONS AND SERVI CES, WHI CH MAY BE COSTLY AND
TI ME CONSUM NG

An el enent of our strategy is to expand our network, which we may do
through the acquisition of licenses, systens and wirel ess providers. These
acqui sitions may cause us to incur substantial additional indebtedness to
finance the acquisitions or to assune indebtedness of the entities that are
acquired. In addition, we may encounter difficulties in integrating those
acquired operations into our own operations, including as a result of different
technol ogi es, systens, services or service offerings. These actions could prove
costly or time consumi ng or divert our nanagenent's attention from other
busi ness matters.

FAI LURE TO DEVELOP FUTURE BUSI NESS OPPORTUNI TI ES MAY HAVE AN ADVERSE EFFECT ON
OUR GROWIH POTENTI AL

We intend to pursue a nunmber of new growth opportunities, which involve new
services for which there are no proven markets. In addition, the ability to
depl oy and deliver these services relies, in many instances, on new and unproven
technol ogy. OQur existing technol ogy may not perform as expected and we may not
be able to successfully devel op new technology to effectively and economically
deliver these services. These opportunities also require substantial capital
outlays and spectrum availability to deploy on a |arge scale. This capital or
spectrum may not be available to support these services. To the extent we
real |l ocate spectrum fromour fixed wreless business to our nmobility business,
it could inpact our ability to deploy our fixed wireless service in the narkets
covered by that spectrum

Furthernore, each of these opportunities entails additional specific risks.
For exanple, on the one hand, the delivery of fixed wireless services requires
us to provide installation and mai ntenance services, which we have never
provi ded previously. This will require us to hire, enploy, train and equip
technicians to provide installation and repair in each nmarket served, or rely on
subcontractors to performthese services. We nay not be able to hire and train
sufficient numbers of qualified enployees or subcontract
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these services, or do so on econonically attractive terns. The success of

wirel ess data services, on the other hand, is substantially dependent on the
ability of others to develop applications for wireless devices and to devel op
and manufacture devices that support wireless applications. These applications
or devices may not be devel oped or developed in sufficient quantities to support
the deploynment of wireless data services.

These services may not be widely introduced and fully inplenented at all or
inatinely fashion. These services nmay not be successful when they are in
pl ace, and custonmers nmay not purchase the services offered. If these services
are not successful or costs associated with inplementation and conpletion of the
rol lout of these services materially exceed those currently estinmated by us, our
financial condition and prospects could be materially adversely affected.

WE FACE SUBSTANTI AL COMPETI Tl ON

There is substantial conpetition in the wireless tel ecomunications
industry. We expect conpetition to intensify as a result of the entrance of new
conpetitors and the devel opment of new technol ogies, products and services.
Qther two-way wirel ess providers, including other cellular and personal
communi cati ons services, operators and resellers, serve each of the markets in
whi ch we conpete.

A majority of U S. markets likely will have five or nore comercial nobile
radio service providers, and all of the top 50 U.S. netropolitan markets likely
have at |east four, and in sone cases as many as seven or nore, facilities-based
wirel ess service providers offering wireless services on cellular, personal
communi cations services or specialized nobile radio frequency. Conpetition also
may increase to the extent that smaller, stand-alone wireless providers transfer
licenses to |arger, better capitalized and nore experienced wireless providers.

MARKET PRI CES FOR W RELESS SERVI CES MAY DECLINE I N THE FUTURE

We anticipate that market prices for two-way wireless services generally
will decline in the future due to increased conpetition. We expect significant
conpetition among wirel ess providers, including fromnew entrants, to continue
to drive service and equi pnent prices |ower. W also expect that there will be
increases in advertising and pronotional spending, along with increased demands
on access to distribution channels.

Al'l of this my lead to greater choices for custoners, possible consuner
confusion, and increasing novenent of customers between conpetitors, which we
refer to as "churn.” We may al so adopt customer policies or programs to be nore
conpetitive, including credit policies, which policies or programs nay al so
affect churn. Qur ability to conpete successfully also will depend on marketing,
and on our ability to anticipate and respond to various conpetitive factors
affecting the industry, including new services, changes in consunmer preferences,
denogr aphi ¢ trends, economic conditions and di scount pricing strategies by
conpetitors.

CONSOLI DATION I N THE W RELESS COMMUNI CATI ONS | NDUSTRY MAY ADVERSELY AFFECT US

The wirel ess communi cations industry has been experiencing significant
consol i dation and we expect that this consolidation will continue. The
previously announced nergers or joint ventures of Bell Atlantic Corporation/GTE
Cor por ati on/ Vodaf one AirTouch, now called Verizon, SBC/ Bell South, now called
Cingul ar, and Deutsche Tel ekom Voi ceStream W rel ess, have created |arge,
wel | -capitalized conpetitors with substantial financial, technical, marketing
and ot her resources to respond to our offerings.

These mergers or ventures have caused our ranking to decline to third in
U.S. revenue and U.S. subscriber share. In terms of U S. popul ation covered by
licenses, we, including our partnerships and affiliates, rank third. As a
result, these conpetitors may be able to offer nationw de services and plans
nore quickly and nore economcally than us, to obtain roamng rates that are
nor e ;favorabl e than those obtained by us, and may be better able to respond to
our offers.
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SI GNI FI CANT TECHNOLOGI CAL CHANGES | N THE W RELESS | NDUSTRY COULD MATERI ALLY
ADVERSELY AFFECT US

The wirel ess comunications industry is experiencing significant
technol ogi cal change. This change includes the increasing pace of digital
upgrades in existing analog wireless systens, evolving industry standards,
ongoi ng i nprovenents in the capacity and quality of digital technology, shorter
devel opment cycl es for new products, enhancenents and changes in end-user needs
and preferences and increased i nportance of data and broadband capabilities. The
pace and extent of customer demand may not continue to increase, and airtime and
nonthly recurring charges may continue to decline. As a result, the future
prospects of the industry and of us and the success of our conpetitive services
remai n uncertain. Also, alternative technol ogies may devel op for the provision
of services to customers that may provide wirel ess communications service or
alternative service superior to that available fromus. Technol ogical
devel opments may therefore materially adversely affect us.

TERM NATI ON OR | MPAI RMENT OF OUR RELATI ONSHI P W TH A SMALL NUMBER OF KEY
SUPPLI ERS COULD ADVERSELY AFFECT OUR REVENUES AND RESULTS OF OPERATI ONS

We have devel oped rel ationships with a small nunber of key vendors,
i ncludi ng Noki a Mobile Phones, Inc., Telefonaktiebolaget LM Ericsson, M tsubishi
Corporation, and Mdtorola, Inc. for our supply of wireless handsets, Lucent
Technol ogies, Inc., Nortel Networks, Inc., Ericsson and Nokia Networks, Inc. for
our supply of telecommunications infrastructure equi pnent and Convergys
I nformati on Management Group for our billing services. W do not have
operational or financial control over our key suppliers, and have limted
influence with respect to the manner in which these key suppliers conduct their
busi nesses. |f these key suppliers were unable to honor their obligations to us,
it could disrupt our business and adversely inpact our revenues and results of
operations.

OUR TECHNOLOGY MAY NOT BE COWPETI TI VE W TH OTHER TECHNOLOG ES OR BE COMPATI BLE
W TH NEXT GENERATI ON TECHNOLOGY

There are three existing digital transm ssion technol ogi es, none of which



is conpatible with the others. We selected time division nultiple access
technol ogy for our second-generation network because we believe that this
technol ogy offers several advantages over other second-generation technol ogies.
However, a nunber of other wireless service providers chose code division

nul tiple access or global system for nobile communications as their digital
wirel ess technology. For our path to next generation technol ogy, we have chosen
a gl obal system for nobile comunications platformto nmake avail abl e enhanced
data services using general packet radio service technol ogy, and
third-generation capabilities using enhanced data rates for global evolution and
ultimately universal nobile tel ecommunications systenms technol ogies. These
technol ogi es may not provide the advantages we expect. Other wireless providers
have chosen a conpeting w deband technol ogy as their third-generation
technology. |If the universal nobile tel ecommunications standard does not gain
wi despread acceptance, it would materially adversely affect our business,
financial condition and prospects.

As we inplenment our plans for deployment of technology for third-generation
capabilities, we will continue to incur substantial costs associated with
mai ntai ning our time division nultiple access networks.

Al so, these networks are not conpatible, 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 devel opment of new
third-generation equi pment and we nay face unforeseen costs, delays or problens
that may have a material adverse effect on us.

WE RELY ON FAVORABLE ROAM NG ARRANGEMENTS, WHI CH WE MAY BE UNABLE TO CONTI NUE TO
OBTAI N

We may not continue to be able to obtain or maintain roam ng agreenments
with other providers on terns that are acceptable to us. Qur custoners
automatically can access another provider's analog cellular or digital system
only if the other provider allows our customers to roamon its network. W rely
on agreenents to provide roaning capability to our customers in many areas of
the United States that our network does not serve. Sone conpetitors, because of
their call volunes or their affiliations with, or
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ownership of, wreless providers, however, may be able to obtain roam ng rates
that are |ower than those rates obtained by us.

In addition, the quality of service that a wireless provider delivers
during a roaming call may be inferior to the quality of service we or an
affiliated conmpany provides, the price of a roami ng call may not be conpetitive
with prices of other wireless providers for such call, and our custoners may not
be able to use any of the advanced features, such as voicenail notification,
that the customer enjoys when making calls within our network. Finally, we may
not be able to obtain favorable roani ng agreements for our third-generation
products and services that we intend to offer using the technol ogies we plan to
deploy for interimenhanced data and third-generation services.

OUR BUSI NESS | S SEASONAL AND WE DEPEND ON FOURTH QUARTER RESULTS, WHI CH MAY NOT
CONTI NUE TO BE STRONG

The wirel ess industry, including us, has experienced a trend of generating
a significantly higher nunber of custoner additions and handset sales in the
fourth quarter of each year as conpared to the other three fiscal quarters. A
nunber of factors contribute to this trend, including the increasing use of
retail distribution, which is dependent upon the year-end holiday shopping
season, the timng of new product and service announcenments and introductions,
conpetitive pricing pressures, and aggressive marketing and pronmotions. Strong
fourth quarter results for custonmer additions and handset sal es may not continue
for the wireless industry or for us. In the future, the nunmber of our custoner
additions and handset sales in the fourth quarter could decline for a variety of
reasons, including our inability to match or beat pricing plans offered by
conpetitors, failure to adequately pronote our 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 inprove upon custoner
additions and handset sales fromthe year's previous quarters, this could
adversely inpact our results for the follow ng year.

MEDI A REPORTS HAVE SUGGESTED RADI O FREQUENCY EM SSI ONS MAY BE LI NKED TO VARI OUS
HEALTH CONCERNS AND | NTERFERE W TH VARI QUS MEDI CAL DEVI CES, AND WE MAY BE
SUBJECT TO POTENTI AL LI TI GATI ON RELATI NG TO THESE HEALTH CONCERNS

Medi a and other reports have |inked radio frequency emi ssions fromwirel ess
handsets to various health concerns, including cancer, and to interference with
various el ectronic nedical devices, including hearing aids and pacemakers.
Research and studies are ongoi ng. Wether or not such research or studies
conclude there is a |ink between radio frequency enissions and health, these
concerns over radio frequency em ssions may di scourage the use of wireless
handsets or expose us to potential litigation, which could have a materi al
adverse effect on our results of operations. Several class action |awsuits have
been filed against us, several other wireless service operators and several
wirel ess phone manufacturers, asserting products liability, breach of warranty
and other claims relating to radio frequency transm ssions to and from wirel ess
phones. The conpl ai nts seek damages for the costs of headsets for wireless phone
users as well as injunctive relief. In connection with the split-off, we were
allocated all of the liability, if any, arising fromsuch |awsuits.

WE MAY BE SUBJECT TO POTENTI AL LI Tl GATI ON RELATI NG TO THE USE OF W RELESS PHONES
WHI LE DRI VI NG

Some studies have indicated that sone aspects of using wireless phones
while driving may inpair drivers' attention in certain circunstances, making
accidents nore |ikely. These concerns could lead to potential litigation
relating to accidents, deaths or serious bodily injuries, or to new restrictions
or regulations on wirel ess phone use, any of which also could have nateri al
adverse effects on our results of operations. In connection with the split-off,

we will be allocated the liability, if any, that could arise fromany such
potential litigation.
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OUR OPERATI ONS ARE SUBJECT TO GOVERNMENT REGULATI ON, WHI CH REGULATI ON COULD HAVE
ADVERSE EFFECTS ON OUR BUSI NESS



The licensing, construction, operation, sale, resale and interconnection
arrangenents of w reless communications systens are regulated to varying degrees
by the FCC, and, depending on the jurisdiction, state and |ocal regulatory
agenci es. These regul ations may include, anong other things, required service
features and capabilities, such as number portability or emergency 911 service.
In addition, the FCC, together with the U.S. Federal Aviation Adm nistration,
regul ates tower marking and |ighting. Any of these agencies having jurisdiction
over our business coul d adopt regul ations or take other actions that could
adversely affect our business.

FCC licenses to provide wireless services or personal communications
services are subject to renewal and revocation. There mmy be conpetition for our
l'i censes 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 neet specified build out requirements. We may not be able to neet
these requirenents in each nmarket. Failure to conply with these requirenments in
a given license area could result in revocation or forfeiture of our license for
that license area or the inposition of fines on us by the FCC.

STATE AND LOCAL LEG SLATI ON RESTRI CTI NG OR PROHI BI TI NG W RELESS PHONE USE WHI LE
DRI VI NG COULD CAUSE SUBSCRI BER USAGE TO DECLI NE

Some state and |ocal |egislative bodies have proposed |egislation
restricting or prohibiting the use of wireless phones while driving notor
vehicles. Similar |aws have been enacted in other countries. On June 28, 2001,
New York State enacted a |aw prohibiting the use of handheld wi rel ess phones
whil e driving notor vehicles other than through the use of hands-free equipnent.
To date, a snmall nunber of communities in the United States have al so passed
restrictive |ocal ordinances. These |laws, or if passed, other |aws prohibiting
or restricting the use of wireless phones while driving, could have the effect
of reducing subscriber usage, which could cause a material adverse effect on our
results of operations.
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PRI VATE PLACEMENT
We issued $6.5 billion principal amnpunt of the original notes dated as of

March 6, 2001 to the initial purchasers of those notes and received proceeds,
after deducting the discount to the initial purchasers, equal to 99.611% of the
princi pal amount on the notes due 2006, 99.201% of the principal ampunt on the
notes due 2011 and 99.038% of the principal amount of the notes due 2031,
representing aggregate net proceeds, before expenses, of $6,448,090,000 fromthe
sal e of original notes. We issued the original notes to the initial purchasers
in a transaction exenpt fromor not subject to registration under the Securities
Act. The initial purchasers then offered and resold the original notes to
qualified institutional buyers in conpliance with Rule 144A or non-U.S. persons
in conpliance with Regulation S under the Securities Act initially at the price
of 99.961% of the principal ampunt on the notes due 2006, 99.651% of the

princi pal amount on the notes due 2011 and 99.913% of the principal anount of
the notes due 2031.

USE OF PROCEEDS

We are meking this exchange offer to satisfy our obligations under the
original notes, the indenture and the registration rights agreement. We will not
receive any cash proceeds fromthis exchange offer. In consideration of issuing
the exchange notes in this exchange offer, we will receive an equal principal
anount of original notes. Any original notes that are properly tendered in this
exchange offer will be accepted, canceled and retired and cannot be reissued.

RATI O OF EARNINGS TO FI XED CHARGES

The followi ng table sets forth our ratio of earnings to fixed charges for
the periods indicated. Earnings represent earnings before net undistributed
equity earnings or losses in equity investees, mnority interest income or
expense in the |oss or income of mmjority-owned consolidated subsidiaries,
income tax expense, and fixed charges (excluding capitalized interest). Fixed
charges consist of interest (including capitalized interest), preferred stock
di vidend requirenents, and the estimated portion of rental expense that is
representative of the interest factor.

<Tabl e>
<Caption>
SI X MONTHS YEAR ENDED DECEMBER 31,
ENDED JUNE 30,  --------ommmmmmmmmm o
2001 2000 1999 1998 1997 1996
<S> < < < < < <
RAL I 0. ot 2.5 1.9 (0.4) 1.9 1.2 2.4
</ Tabl e>
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CAPI TALI ZATI ON

The followi ng table sets forth as of June 30, 2001 our historical
consol i dated cash and capitalization and our conbined cash and capitalization on
an unaudited pro forma basis, which gives effect to:

- the repaynent of the note receivable from AT&T which occurred in July
2001, in accordance with the separation and distribution agreement, as if
such event had occurred on June 30, 2001 for bal ance sheet purposes.

- the reclassification of the DoCoM investnment which occurred on January
22, 2001 to a nmandatorily redeemmble security effective with the



split-off of AT&T Wreless Services fromAT&T as if such event had
occurred on June 30, 2001 for bal ance sheet purposes.

This table should be read in conjunction with the historical and pro form
financial information included el sewhere in this document or incorporated by
reference into this document.

<Tabl e>
<Caption>
AT JUNE 30, 2001
HI STORI CAL AS ADJUSTED
(IN M LLI ONS)
( UNAUDI TED)
<S> <C> <C
Cash and cash equivalents.......... ... .. . ... .. $ 38 $ 5,841
Due on demand notes payable.. 98 98
Long-term debt due to others 6, 487 6, 487
Mandat orily redeemabl e common stock -- 6,728
Shar eowners' Equity:
Common stock, no par value, no shares authorized, issued
or outstanding at June 30, 2001 (2,530 million shares
outstandi ng on an unaudited pro forma basis)(1) -- --
Shareowners' net investment......................... .. 28,281 21,553
Accunul at ed ot her conprehensive 10Ss................ .. (72) (72)
Total shareowners' equity.............c.iiiuiiiiinnno.. 28, 209 21, 481
Total capitalization.............. .. ... $34, 794 $34, 794

</ Tabl e>

(1) AT&T Wreless Services was a whol |y owned subsidiary of AT&T and did not
have publicly traded shares outstanding at June 30, 2001. The 2,530 million
shares presented is the nunber outstanding i mediately after the split-off
on July 9, 2001, and does not include shares issuable upon exercise of
out standi ng options to purchase AT&T W rel ess Services common stock or
warrants to purchase 41 nmillion share equivalents issued to DoCoMo in
January 2001.
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SELECTED HI STORI CAL FI NANCI AL DATA

The followi ng information is only a sunmary and you should read it together
with the financial information we included in our Prospectus filed pursuant to
Rul e 424(b)(1) on July 9, 2001 (Conmi ssion File Nunber 333-60472), and in our
quarterly report on Form 10-Q for the quarter ended June 30, 2001, filed on
August 14, 2001, both of which are incorporated herein by reference.

In the table below, we provide you with selected historical consolidated
financial data of AT&T Wreless Services, Inc. This selected historical
consol i dated financial data includes the effect of certain other businesses,
assets and liabilities of AT&T that constituted AT&T Wrel ess Group. AT&T has
contributed to us all of the renmining businesses and assets, and we have

assunmed all liabilities, that constituted AT&T Wrel ess G oup. These
contributions have been accounted for in a manner similar to a pooling of
interests.

We derived the followi ng information using the consolidated financial
statements of AT&T Wreless Services at and for each of the six nonths ended
June 30, 2001 and 2000, and each of the fiscal years in the five-year period
ended Decenber 31, 2000. We derived the consolidated incone statement and cash
flow data bel ow for each of the three years ended Decenber 31, 2000 and the
consol i dated bal ance sheet data at Decenmber 31, 2000 and 1999, from consolidated
financial statements audited by PricewaterhouseCoopers LLP, independent
accountants, included in the Prospectus filed pursuant to Rule 424(b)(1) on July
9, 2001 (Conmission File Number 333-60472), and incorporated herein by
reference. We derived the remaining data from unaudited consolidated financial
i nformation.

The financial data presented below is not necessarily conparable from
period to period as a result of several transactions, including acquisitions and
di sposi tions of consolidated subsidiaries. For this and other reasons, you
shoul d read the selected historical financial data provided below in conjunction
with our consolidated financial statements and acconpanying notes in the
Prospectus filed pursuant to Rule 424(b)(1) on July 9, 2001 (Conmission File
Number 333-60472), and in our quarterly report on Form 10-Q for the quarter
ended June 30, 2001, filed on August 14, 2001, both of which are incorporated
herein by reference.

<Tabl e>
<Caption>
SI X MONTHS ENDED
JUNE 30, YEAR ENDED DECEMBER 31,

(I'N MLLIONS, EXCEPT FOR PER SHARE AMOUNTS AND OTHER OPERATI NG DATA)

( UNAUDI TED)
<C

<S> <C> <C> <C> <C <C

<C



| NCOVE STATEMENT DATA:

Operating income (10SS)................. ...
Net incone (loss) available to comon

shareowners............. ... ... . ... ... ......
Unaudi ted pro forma earnings (loss) per

common shares -- basic(1l)..................
Unaudi ted pro forma earnings (loss) per

common shares -- diluted(1l)................
Unaudi ted pro forma wei ghted average

shares -- basic(l)........cuiuiiiiiino...
Unaudi ted pro forma wei ghted average

shares -- diluted(1l).......................
BALANCE SHEET DATA:
Total assets............. ... ..
Total debt(2)....... ... ... . i
Preferred stock held by AT&T.................
Shareowners' equity...............uuuuinnn..
CASH FLOW DATA:
Net cash provided by operating activities....
Capital expenditures and other additions.....
Net acquisitions of licenses.................
Equity investnent distributions and sales....
</ Tabl e>
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<Tabl e>
<Caption>

<S>
Equity investnent contributions, advances and
purchases and other investing activities...
Net (acquisition) dispositions of businesses
including cash acquired....................
Net (decrease) increase in debt due to
AT&T.
Proceeds fromissuance of |ong-term debt due
to others, net of issuance costs...........
Proceeds attributed from DoCoMb investnent,
net of costs............ ... ... ... ... .. .. ...,
Redenption of preferred stock held by AT&T...
Proceeds attributed from AT&T Wrel ess G oup
tracking stock offering....................
Transfer from (to) AT&T, net.................
OTHER:
EBITDA(B) . oot e et e e e e e e e
EBI TDA (excl udi ng asset inpairnent and
restructuring charges).....................
OTHER OPERATI NG DATA:

(in thousands, except ($) are actual)
Consol i dated subscribers.....................
Consol i dated digital subscribers.
Covered population(4)............
Li censed popul ation(4)
Subscriber churn............... ... ... ... . ...
Total cost per gross subscriber addition.....
</ Tabl e>

$ 6,592
270

187

2,530
2,532

$ 43,031
6, 585

28, 209

$ 1,473
(2, 692)
(9)

656

$ 4,675
133

180

$ .07
$ .07
2,530
2,532

$ 32,843

3,000
21,522

$ 223
(1,879)
(1

245

SI X MONTHS ENDED
JUNE 3

$ 10,448 $ 7,627
(38) (666)

528 (461)
21 $  (.18)
21 $  (.18)

2,530 2,530
2,532 2,530

$ 35,302 $ 23,512
2,551 3,558
3,000 1,000
21,877 12, 997

$ 1,635 867
(4,012) (2,272)
(247) (47)

360 236

$ 5,406
(343)

108
$ .04
$ .04
2,530
2,532
$19, 460
2,589
1,000
10, 532
$ 414
(1,219)
65

)
1,354

$

$

$

4,668
(70)

69

.03
.03
2,530
2,532
19, 040
2,447
1,000
10, 187

1,338
(1,931)
4

294

YEAR ENDED DECEMBER 31,

$

$

4,246
234
261
.10
.10

2,530

2,532

17, 852

(I'N MLLIONS, EXCEPT FOR PER SHARE AMOUNTS AND OTHER OPERATI NG DATA)

<C
(670)
(2,438)
6, 345

6,139
(3. 000)

16, 416

216, 444

<C
(77)
(2, 602)
400

( UNAUDI TED)
<C

<c
(1, 645) (284)
(4,763) 244
400 900
7,000 --
1,001 344

$ 1,648 $ 587
1,648 1,118
15, 163 9, 569
13, 666 7,580

(1) AT&T Wreless Services was a whol |y owned subsidiary of AT&T and did not
have publicly traded shares outstanding during the periods presented. W
have presented pro forma earnings per share information using 2,530 million
shares outstanding, which is the number of shares outstanding i mediately
after the split-off on July 9, 2001. The 2,530 nillion shares does not
include shares issuabl e upon exercise of outstanding options to purchase
AT&T Wrel ess Services common stock or warrants to purchase 41 m|lion share
equi val ents issued to DoCoMo in January 2001. The 2,532 nillion shares
out standi ng used to conpute diluted earnings per share includes the 2,530
mllion shares above and an estimated 2 million shares associated with
dilutive stock options, with the exception of those periods in which the
effect of the stock options was considered to be anti-dilutive.

(2)

Includes $4 million of |ong-term debt that
liabilities at June 30, 2000, and at Decenber

is included in other

31, 2000 and 1999.

long-term

(3) EBITDA is defined as operating income, plus depreciation and anortization.

We believe EBITDA to be relevant and useful

information,

as EBITDA is the

primary netric used by our management to nmeasure the perfornmance of our
busi ness. EBI TDA should be considered in addition to,

substitute for, other neasures of financial
accordance with generally accepted accounting principles,

but not as a
performance reported in

flows from operating, investing and financing activities.

incl uding our cash

(4) POPs represent AT&T Wrel ess Services' consolidated operations and does not

include partnership or affiliate markets.

POP is covered/licensed only by wireless |icenses at

frequency or wireless |licenses at the 1900 negahertz frequency or

POPs are counted once whether a
the 850 megahertz

by bot h.

The ampunt of wireless spectrum|icensed varies by geographic territory.
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THE EXCHANGE OFFER

<C
(156)
324
100

7,174
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PURPOSE OF THE EXCHANGE OFFER

In connection with the sale of the original notes, we entered into a
registration rights agreement with the initial purchasers of the original notes.
In that agreenent, we agreed to file a registration statenent relating to an
of fer to exchange the original notes for the exchange notes. W also agreed to
use our reasonable best efforts to commence the exchange offer for the original
notes by Novenber 23, 2001. We are offering the exchange notes under this
prospectus in an exchange offer for the original notes to satisfy our
obligations under the registration rights agreement. We refer to our offer to
exchange the exchange notes for the original notes as the "exchange offer."

RESALE OF EXCHANGE NOTES

Based on interpretations of the SEC staff in no action letters issued to
third parties, we believe that each exchange note issued in the exchange offer
may be offered for resale, resold and otherwi se transferred by you w thout
conpliance with the registration and prospectus delivery provisions of the
Securities Act if:

- you are not our affiliate within the meaning of Rule 405 under the
Securities Act,

- you acquire such exchange notes in the ordinary course of your business,

- you do not intend to participate in the distribution of exchange notes,
and

- you are not a broker-dealer that will receive exchange notes for your own
account in exchange for original notes that you acquired as a result of
mar ket - maki ng activities or other trading activities.

If you tender your original notes in the exchange offer with the intention
of participating in any manner in a distribution of the exchange notes, you:

- cannot rely on such interpretations by the SEC staff, and

- nust conply with the registration and prospectus delivery requirenents of
the Securities Act in connection with a secondary resale transaction of
the exchange notes.

Unl ess an exenption fromregistration is otherw se avail able, the resale by
any security holder intending to distribute exchange notes should be covered by
an effective registration statenent under the Securities Act containing the
selling security holder's information required by Item 507 or Item 508, as
applicable, of Regulation S-K under the Securities Act. This prospectus may be
used for an offer to resell, resale or other retransfer of exchange notes only
as specifically described in this prospectus. Each broker-deal er that receives
exchange notes for its own account in exchange for original notes, where that
br oker -deal er acquired such original notes as a result of market-nmaking
activities or other trading activities, nust acknow edge that it will deliver a
prospectus in connection with any resale of such exchange notes. Please read
"Plan of Distribution" for nore details regarding the transfer of exchange
not es.

TERMS OF THE EXCHANGE OFFER

Upon the terms and subject to the conditions described in this prospectus
and in the letter of transmttal, we will accept for exchange any original notes
properly tendered and not w thdrawn prior to the expiration date of the exchange
offer. W will issue $1,000 principal anpunt of exchange notes in exchange for
each $1,000 principal anpunt of original notes surrendered under the exchange
of fer and accepted by us. Original notes may be tendered only in integral
mul tiples of $1,000.

The exchange offer is not conditioned upon any m ni rum aggregate principal
anount of original notes being tendered for exchange.

As of the date of this prospectus, $6.5 billion principal anmpunt of
original notes are outstanding. This prospectus and the letter of transmttal
are being sent to all registered holders of original notes. There will
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be no fixed record date for determining registered holders of original notes
entitled to participate in the exchange offer.

We intend to conduct the exchange offer in accordance with the provisions
of the registration rights agreenent, the applicable requirenments of the
Securities Act and the Securities Exchange Act and the rules and regul ati ons of
the SEC. Original notes that are not tendered for exchange in the exchange
offer:

- will remain outstanding,
- will continue to accrue interest, and

- will not be entitled to the rights and benefits that hol ders have under
the indenture relating to the notes and, under limted circunstances, the
registration rights agreenment.

We will be deened to have accepted for exchange properly tendered original
notes when we have given oral or witten notice of the acceptance to the
exchange agent and conplied with the applicable provisions of the registration
rights agreenment. The exchange agent will act as agent for the tendering hol ders
for the purposes of receiving the exchange notes from us.

If you tender original notes in the exchange offer, you will not be
required to pay brokerage conmi ssions or fees or, subject to the instructions in
the letter of transmittal, transfer taxes with respect to the exchange of

original notes. We will pay all charges and expenses, other than certain
applicabl e taxes described bel ow, in connection with the exchange offer. It is
i nportant that you read "The Exchange Offer -- Fees and Expenses" for nore

details about fees and expenses incurred in the exchange offer.

We will return any original notes that we do not accept for exchange for



any reason w thout expense to the tendering holder as pronptly as practicable
after the expiration or termination of the exchange offer.

EXPI RATI ON DATE

The exchange offer will expire at 5:00 p.m, New York City tinme, on,
September 19, 2001, unless in our sole discretion we extend it.

EXTENSI ONS, DELAY | N ACCEPTANCE, TERM NATI ON OR AMENDMENT

We expressly reserve the right, at any tine or at various tinmes, to extend
the period of time during which the exchange offer is open. W nmay del ay
acceptance for exchange of any original notes by giving oral or witten notice
of the extension to their holders. During any such extensions, all original
notes you have previously tendered will remain subject to the exchange offer for
that series, and we may accept them for exchange.

To extend the exchange offer, we will notify the exchange agent orally or
inwiting of any extension. We also will nake a public announcenent of the
extension no later than 9:00 a.m, New York City tinme, on the next business day
after the previously schedul ed expiration date.

If any of the conditions described bel ow under "The Exchange
O fer -- Conditions to the Exchange Offer" have not been satisfied with respect
to the exchange offer, we reserve the right, in our sole discretion:

- to delay accepting for exchange any original notes,
- to extend the exchange offer, or
- to termnate the exchange offer.

We will give oral or witten notice of such delay, extension or termnation
to the exchange agent. Subject to the terns of the registration rights
agreement, we al so reserve the right to amend the terns of the exchange offer in
any nanner.

Any such delay in acceptance, extension, termination or amendnent will be
followed as pronptly as practicable by oral or witten notice thereof to the
regi stered holders of original notes. If we amend the
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exchange offer in a manner that we determine to constitute a material change, we
will pronptly disclose that amendnent by neans of a prospectus supplenent. We
will distribute the supplenent to the registered holders of the original notes.
Dependi ng upon the significance of the amendnment and the manner of disclosure to
the registered holders, we will extend the exchange offer if the exchange offer
woul d ot herwi se expire during such period.

Wthout limting the manner in which we may choose to make public
announcenents of any delay in acceptance, extension, termnation or amendnent of
the exchange offer, we have no obligation to publish, advertise or otherw se
communi cate any such public announcenent, other than by making a tinely rel ease
to an appropriate news agency.

CONDI TI ONS TO THE EXCHANGE OFFER

Despite any other termof the exchange offer, we will not be required to
accept for exchange, or exchange any exchange notes for any original notes, and
we may terninate the exchange offer as provided in this prospectus before
accepting any original notes for exchange, if in our reasonable judgnment:

- the exchange offer, or the making of any exchange by a hol der of original
notes, would violate applicable I'aw or any applicable interpretation of
the staff of the SEC, or

- any action or proceeding has been instituted or threatened in any court
or by or before any governnmental agency with respect to the exchange
offer that, in our judgment, would reasonably be expected to inpair our
ability to proceed with that exchange offer.

In addition, we will not be obligated to accept for exchange the original
notes of any holder that has not made to us:

- the representations described under "The Exchange Offer -- Procedures for
Tendering" and "Plan of Distribution," and

such other representations as may be reasonably necessary under
applicable SEC rules, regulations or interpretations to make available to
us an appropriate formfor registering the exchange notes under the
Securities Act.

We expressly reserve the right to amend or terminate the exchange offer,
and to reject for exchange any original notes not previously accepted for
exchange in the exchange offer, upon the occurrence of any of the conditions to
the exchange offer specified above. We will give oral or witten notice of any
extensi on, amendnent, nonacceptance or termination to the holders of the
original notes as pronptly as practicable.

These conditions are for our sole benefit, and we may assert them or waive
themin whole or in part at any tine or at various times in our sole discretion.
Qur failure at any time to exercise any of these rights will not mean that we
have wai ved our rights. Each right will be deemed an ongoing right that we may
assert at any tinme or at various tinmes.

In addition, we will not accept for exchange any original notes tendered,
and will not issue exchange notes in exchange for any such original notes, if at
such time any stop order has been threatened or is in effect with respect to the
registration statement of which this prospectus constitutes a part or the
quali;ication of the indenture relating to the notes under the Trust Indenture
Act of 1939.

PROCEDURES FOR TENDERI NG

How to Tender Generally



Only a holder of original notes may tender such original notes in the
exchange offer. To tender in the exchange offer, a holder nust either (1) conply
with the procedures for physical tender or (2) conply with the automated tender
gflfer program procedures of The Depository Trust Conpany, or "DTC, " described
el ow.
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To conpl ete a physical tender, a hol der nust:

- conplete, sign and date the letter of transmittal or a facsimle of the
letter of transmttal,

- have the signature on the letter of transmittal guaranteed if the letter
of transmittal so requires,

- mail or deliver the letter of transnmttal or facsimle to the exchange
agent prior to the expiration date, and

- deliver the original notes to the exchange agent prior to the expiration
date or conply with the guaranteed delivery procedures described bel ow.

To be tendered effectively, the exchange agent nust receive any physical
delivery of the letter of transmittal and other required docunents at its
address provi ded above under "Summary of the Exchange Offer -- The Exchange
Agent" prior to the expiration date.

To conplete a tender through DTC s automated tender offer program the
exchange agent nust receive, prior to the expiration date, a tinmely confirnation
of book-entry transfer of such original notes into the exchange agent's account
at DTC according to the procedure for book-entry transfer described below or a
properly transmtted agent's nessage.

The tender by a holder that is not withdrawn prior to the expiration date
and our acceptance of that tender will constitute an agreenent between the
hol der and us in accordance with the terms and subject to the conditions
described in this prospectus and in the letter of transmittal.

THE METHOD OF DELI VERY OF ORI G NAL NOTES, THE LETTER OF TRANSM TTAL AND ALL
OTHER REQUI RED DOCUMENTS TO THE EXCHANGE AGENT |S AT YOUR ELECTI ON AND RI SK.
RATHER THAN MAI L THESE | TEMS, WE RECOVMMEND THAT YOU USE AN OVERNI GHT OR HAND
DELI VERY SERVICE. |N ALL CASES, YOU SHOULD ALLOW SUFFI CI ENT TI ME TO ASSURE
DELI VERY TO THE EXCHANGE AGENT BEFORE THE EXPI RATI ON DATE. YOU SHOULD NOT SEND
THE LETTER OF TRANSM TTAL OR ORI GINAL NOTES TO US. YOU MAY REQUEST YOUR BROKER,
DEALER, COMMERCI AL BANK, TRUST COVMPANY OR OTHER NOM NEE TO EFFECT THE ABOVE
TRANSACTI ONS FOR YOU.

How to Tender if You Are a Beneficial Owner

If you beneficially own original notes that are registered in the name of a
broker, deal er, comercial bank, trust conpany or other nomi nee and you wish to
tender those notes, you should contact the registered hol der as soon as possible
and instruct the registered holder to tender on your behalf. If you are a
beneficial owner and wish to tender on your own behal f, you nust, prior to
conpl eting and executing the letter of transmttal and delivering your original
notes, either:

- make appropriate arrangenents to register ownership of the original notes
in your name, or

- obtain a properly conpleted bond power fromthe registered hol der of your
original notes.

The transfer of registered ownership may take considerable time and may not
be conpleted prior to the expiration date.

SI GNATURES AND S| GNATURE GUARANTEES

You nust have signatures on a letter of transmittal or a notice of
wi t hdrawal described bel ow under "The Exchange Offer -- Wthdrawal of Tenders"
guaranteed by an eligible institution unless the original notes are tendered:

- by a registered holder who has not conpleted the box entitled "Special
I ssuance Instructions" or "Special Delivery Instructions" on the letter
of transmittal, or

- for the account of an eligible institution.
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An eligible institution is a menmber firmof a registered national
securities exchange or of the National Association of Securities Dealers, Inc.,
a commerci al bank or trust conpany having an office or correspondent in the
United States, or an eligible guarantor institution within the neaning of Rule
17Ad- 15 under the Securities Exchange Act, that is a menber of one of the
recogni zed signature guarantee prograns identified in the letter of transmttal.

WHEN ENDORSEMENTS OR BOND POWERS ARE NEEDED

If a person other than the registered hol der of any original notes signs
the letter of transmittal, the original notes nust be endorsed or acconpani ed by
a properly conpl eted bond power. The registered hol der nmust sign the bond power
as the registered holder's name appears on the original notes. An eligible
institution nust guarantee that signature.

If the letter of transmittal or any original notes or bond powers are
signed by trustees, executors, administrators, guardians, attorneys-in-fact, or
officers of corporations or others acting in a fiduciary or representative
capacity, those persons should so indicate when signing. Unless we waive this
requirenent, they also nust submit evidence satisfactory to us of their
authority to deliver the letter of transmittal.

TENDERI NG THROUGH DTC' S AUTOMATED TENDER OFFER PROGRAM

The exchange agent and DTC have confirned that any financial institution



that is a participant in DTC s system nay use DTC s autonated tender offer
programto tender. Accordingly, participants in the program may, instead of
physically conpleting and signing the letter of transmittal and delivering it to
the exchange agent, transmit their acceptance of the exchange offer
electronically. They may do so by causing DTC to transfer the original notes to
the exchange agent in accordance with its procedures for transfer. DTC will then
send an agent's nessage to the exchange agent.

An agent's nessage is a nmessage transmitted by DTC to and received by the
exchange agent and forming part of the book-entry confirmation, stating that:

- DTC has received an express acknow edgment from a participant in DIC s
automated tender offer programthat is tendering original notes that are
the subject of such book-entry confirmation,

- the participant has received and agrees to be bound by the terms of the
letter of transmittal or, in the case of an agent's nessage relating to
guaranteed delivery, the participant has received and agrees to be bound
by the applicable notice of guaranteed delivery, and

- we may enforce the agreenent against such participant.
DETERM NATI ONS UNDER THE EXCHANGE OFFER

We will determine in our sole discretion all questions as to the validity,
form eligibility, time of receipt, acceptance of tendered original notes and
wi t hdrawal of tendered original notes. Qur determination will be final and
bi nding. We reserve the absolute right to reject any original notes not properly
tendered or any original notes our acceptance of which, in the opinion of our
counsel, mght be unlawful. W also reserve the right to waive any defects,
irregularities or conditions of the exchange offer as to particular original
notes. Qur interpretation of the terns and conditions of the exchange offer,
including the instructions in the letter of transmttal, will be final and
bi nding on all parties.

Unl ess wai ved, any defects or irregularities in connection with tenders of
original notes nust be cured within such time as we deternmine. Neither we, the
exchange agent nor any other person will be under any duty to give notification
of defects or irregularities with respect to tenders of original notes, nor will
we or those persons incur any liability for failure to give such notification.
Tenders of original notes will not be deened made until such defects or
irregularities have been cured or waived. Any original notes received by the
exchange agent that are not properly tendered and as to which the defects or
irregularities have not been cured or waived will be returned to the tendering
hol der, unless otherwi se provided in the letter of transnittal, as soon as
practicable followi ng the expiration date.
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WHEN VE W LL | SSUE EXCHANGE NOTES

In all cases, we will issue exchange notes for original notes that we have
accepted for exchange in the exchange offer only after the exchange agent tinmely
receives:

- original notes or a tinely book-entry confirmation of transfer of such
original notes into the exchange agent's account at DTC, and

- a properly conpleted and duly executed letter of transmttal and all
other required docunments or a properly transnitted agent's nessage.

RETURN OF ORI Gl NAL NOTES NOT ACCEPTED OR EXCHANGED

If we do not accept any tendered original notes for exchange for any reason
described in the terms and conditions of the exchange offer or if original notes
are submitted for a greater principal amount than the hol der desires to
exchange, we will return the unaccepted or nonexchanged original notes wi thout
expense to their tendering holder. In the case of original notes tendered by
book-entry transfer into the exchange agent's account at DTC according to the
procedures described bel ow, such nonexchanged original notes will be credited to
an account maintained with DTC. These actions will occur as pronptly as
practicable after the expiration or termnation of the exchange offer.

YOUR REPRESENTATI ONS TO US

By signing or agreeing to be bound by the letter of transmittal, you wll
represent to us that, anong other things:

- any exchange notes you receive will be acquired in the ordinary course of
your busi ness,

- you have no arrangenment or understanding with any person to participate
in the distribution of the original notes or the exchange notes within
the neaning of the Securities Act,

- you are not our affiliate, as defined in Rule 405 under the Securities
Act, if you are our affiliate, you will conply with the applicable
registration and prospectus delivery requirenents of the Securities Act,

- if you are not a broker-deal er, you are not engaged in and do not intend
to engage in the distribution of the exchange notes, and

- if you are a broker-dealer that will receive exchange notes for your own
account in exchange for original notes that you acquired as a result of
mar ket - maki ng activities or other trading activities, you will deliver a
prospectus in connection with any resale of such exchange notes.

BOOK- ENTRY TRANSFER

The exchange agent will nake a request to establish an account with respect
to the original notes at DTC for purposes of the exchange offer pronptly after
the date of this prospectus. Any financial institution participating in DTC s
system may meke book-entry delivery of original notes by causing DTC to transfer
such original notes into the exchange agent's account at DTC in accordance with
DTC s procedures for transfer. If you are unable to deliver confirmation of the
book-entry tender of your original notes into the exchange agent's account at
DTC or all other docunents required by the letter of transmittal to the exchange



agent on or prior to the expiration date, you nust tender your original notes
according to the guaranteed delivery procedures described bel ow

GUARANTEED DELI VERY PROCEDURES

If you wish to tender your original notes but they are not inmediately
avail able or if you cannot deliver your original notes, the letter of
transmttal or any other required documents to the exchange agent
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or conply with the applicable procedures under DTC s automated tender offer
program prior to the expiration date, you may tender if:

- the tender is made through a nenber firm of a registered national
securities exchange or of the National Association of Securities Dealers,
Inc., a comercial bank or trust conpany having an office or
correspondent in the United States, or an eligible guarantor institution,

- prior to the expiration date, the exchange agent receives from such
nmenber firmof a registered national securities exchange or of the
National Association of Securities Dealers, Inc., comercial bank or
trust conpany having an office or correspondent in the United States, or
eligible guarantor institution either a properly conpleted and duly
executed notice of guaranteed delivery by facsinmle transm ssion, mail or
hand delivery or a properly transmitted agent's nmessage and notice of
guar anteed delivery:

- stating your nane and address, the registered number(s) of your
original notes and the principal amunt of original notes tendered,

- stating that the tender is being made thereby, and

guaranteeing that, within three New York Stock Exchange tradi ng days
after the expiration date, the letter of transmittal or facsimle thereof
or agent's nessage in lieu thereof, together with the original notes or a
book-entry confirmation, and any other docunents required by the letter
of transmttal will be deposited by the eligible guarantor institution

wi th the exchange agent,

the exchange agent receives such properly conpleted and executed letter
of transmittal or facsimle or agent's nessage, as well as all tendered
original notes in proper formfor transfer or a book-entry confirmtion,
and all other docunents required by the letter of transmittal, within
three New York Stock Exchange trading days after the expiration date.

Upon request to the exchange agent, the exchange agent will send a notice
of guaranteed delivery to you if you wish to tender your original notes
according to the guaranteed delivery procedures described above.

W THDRAWAL OF TENDERS

Except as otherwi se provided in this prospectus, you may wi thdraw your
tender at any time prior to 5:00 p.m, New York City tine, on the expiration
date.

For a withdrawal to be effective:

- the exchange agent nust receive a witten notice of withdrawal at one of

the addresses |isted above under "Summary of the Exchange Offer -- The
Exchange Agent," or

- the withdrawi ng hol der nust conply with the appropriate procedures of
DTC' s automated tender offer program

Any notice of withdrawal nust:

- specify the nane of the person who tendered the original notes to be
w t hdr awn,

identify the original notes to be w thdrawn, including the registration
nunber or nunbers and the principal ampunt of such original notes,

- be signed by the person who tendered the original notes in the sane
manner as the original signature on the letter of transmttal used to
deposit those original notes or be acconpanied by docunents of transfer
sufficient to pernit the trustee to register the transfer in the nanme of
the person withdrawi ng the tender, and

speci fy the name in which such original notes are to be registered, if
different fromthat of the person who tendered the original notes.
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If original notes have been tendered under the procedure for book-entry
transfer described above, any notice of w thdrawal nust specify the nane and
nunber of the account at DTC to be credited with the withdrawn original notes
and ot herwi se conply with the procedures of DTC.

We will determine all questions as to the validity, form eligibility and
time of receipt of notice of withdrawal, and our determ nation shall be final
and binding on all parties. W will deem any original notes so w thdrawn not to
have been validly tendered for exchange for purposes of the exchange offer.

Any original notes that have been tendered for exchange but that are not
exchanged for any reason will be returned to their holder wthout cost to the
hol der or, in the case of original notes tendered by book-entry transfer into
the exchange agent's account at DTC according to the procedures described above,
such original notes will be credited to an account maintained with DTC for the
original notes. This return or crediting will take place as soon as practicable
after withdrawal, rejection of tender or termination of the exchange offer. You
may retender properly withdrawn original notes by follow ng one of the
procedures described under "The Exchange Offer -- Procedures for Tendering"
above at any time on or prior to 5:00 p.m, New York City time, on the
expiration date.



FEES AND EXPENSES

We will bear the expenses of soliciting tenders. The principal solicitation
is being made by mail; however, we nay make additional solicitation b
facsimle, email, telephone or in person by our officers and regul ar enpl oyees
and those of our affiliates.

We have not retained any deal er-nmanager in connection with the exchange
offer and will not make any paynents to broker-deal ers or others soliciting
acceptances of the exchange offer. We will, however, pay the exchange agent
reasonabl e and customary fees for its services and reinburse it for its related
reasonabl e out-of - pocket expenses. We may al so pay brokerage houses and ot her
custodi ans, nomninees and fiduciaries the reasonabl e out-of-pocket expenses
incurred by themin forwarding copies of this prospectus, letters of transmttal
and rel ated docunents to the beneficial owners of the original notes and in
handling or forwarding tenders for exchange.

We will pay the cash expenses to be incurred in connection with the
exchange offer. They include:

- SEC registration fees for the exchange notes,
- fees and expenses of the exchange agent and trustee,

- accounting and |egal fees,

printing costs, and
- related fees and expenses.
TRANSFER TAXES

If you tender your original notes for exchange, you will not be required to
pay any transfer taxes. We will pay all transfer taxes, if any, applicable to
the exchange of original notes in the exchange offer. The tendering holder wll,
however, be required to pay any transfer taxes, whether inposed on the
regi stered holder or any other person, if:

- certificates representing exchange notes or original notes for principal
anmounts not tendered or accepted for exchange are to be delivered to, or
are to be issued in the name of, any person other than the registered
hol der of original notes tendered,

tendered original notes are registered in the name of any person other
than the person signing the letter of transmittal, or

a transfer tax is inposed for any reason other than the exchange of
original notes for exchange notes in the exchange offer.
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If satisfactory evidence of payment of any transfer taxes payable by a
tendering holder is not submtted with the letter of transmittal, the amount of
such transfer taxes will be billed directly to that tendering hol der. The
exchange agent will retain possession of exchange notes with a face ampunt equal
to the amount of the transfer taxes due until it receives paynent of the taxes.

CONSEQUENCES OF FAI LURE TO EXCHANGE

If you do not exchange your original notes for exchange notes in the
exchange offer, you will remain subject to the existing restrictions on transfer
of the original notes. In general, you nay not offer or sell the original notes
unl ess either they are registered under the Securities Act or the offer or sale
is exenpt fromor not subject to registration under the Securities Act and
applicable state securities |aws. Except as required by the registration rights
agreement, we do not intend to register resales of the original notes under the
Securities Act.

The tender of original notes in the exchange offer will reduce the
outstandi ng princi pal anpbunt of the original notes. Due to the corresponding
reduction in liquidity, this nay have an adverse effect upon, and increase the
volatility of, the market price of any original notes that you continue to hold.

OTHER

Participation in the exchange offer is voluntary, and you should carefully
consi der whether to accept. You are urged to consult your financial and tax
advi sors in meking your decision on what action to take. In the future, we nmay
seek to acquire untendered original notes in open market or privately negotiated
transactions, through subsequent exchange offers or otherwi se. W have no
present plan to acquire any original notes that are not tendered in the exchange
offer or to file a registration statenent to permit resales of any untendered
original notes, except as required by the registration rights agreenent.
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DESCRI PTI ON OF NOTES

The original notes were, and the exchange notes will be, issued under an
i ndenture, dated as of March 6, 2001, between AT&T Wrel ess Services and The
Bank of New York, as trustee. The terns of the notes include those stated in the
indenture and those made part of the indenture by reference to the Trust
I ndenture Act of 1939. The following is a summary of the nmaterial provisions of
the indenture. Because this is a sunmary, it may not contain all the information
that is inmportant to you. You should read the indenture in its entirety. Copies
of the proposed form of the indenture are available as described under "Where
You Can Find More Infornmation."

BASI C TERMS OF NOTES
The notes
- are our unsecured unsubordinated obligations, ranking equally in right of

payment with all of our existing and future unsecured unsubordinated
obl i gations;



- are issued in an original aggregate principal amunt of $6,500, 000, 000,
consi sting of $1,000,000,000 in principal amunt of 2006 notes,
$3, 000, 000, 000 in principal anpunt of 2011 notes and $2, 500, 000, 000 in
princi pal amount of 2031 notes;

- mature on March 1, 2006; March 1, 2011; and March 1, 2031;

- bear interest commencing March 1, 2001 at 7.350% for the 2006 notes,
7.875% for the 2011 notes and 8.750% for the 2031 notes, payable
sem annual |y on September 1 and March 1, commencing Septenber 1, 2001, to
hol ders of record on August 15 or February 15 i medi ately preceding the
interest payment date.

Interest will be conputed on the basis of a 360-day year of twelve 30-day
mont hs.

ADDI TI ONAL | NTEREST

If any registration default with respect to the original notes occurs, we
will be obligated to pay additional interest on the original notes at the rate
of 0.25% per year. See "Description of Notes -- Registration Rights."

The additional interest provision in the original notes related to the
potential DoCoM repurchase is no |onger applicable as a result of the
conpl etion of the split-off.

OPTI ONAL REDEMPTI ON

Qur notes will be redeemable, as a whole or in part, at our option, at any
time or fromtime to time, on at |east 30 days, but not nore than 90 days, prior
notice neiled to the registered address of each holder of our notes. In case of
a redenption, if we are listed on the Luxenmbourg Stock Exchange, a publication
will be made in the Luxemburger Wort and in the event of an early redenption the
Luxenmbourg Stock Exchange will be notified. The redenption prices will be equal
to the greater of (1) 100% of the principal amount of the notes to be redeened
or (2) the sumof the present values of the Renmmining Schedul ed Paynents
di scounted, on a semiannual basis (assuming a 360-day year consisting of twelve
30-day nonths), at a rate equal to the sumof the Treasury Rate and 30 basis
points for the 2006 notes, 40 basis points for the 2011 notes and 50 basis
points for the 2031 notes. In the case of each of clause (1) and (2), accrued
interest will be payable to the redenption date.

"Conparabl e Treasury |ssue" nmeans the United States Treasury security
sel ected by an | ndependent Investment Banker as having a maturity conparable to
the remaining termof the notes to be redeenmed that would be utilized, at the
time of selection and in accordance with customary financial practice, in
pricing new i ssues of corporate debt securities of conparable maturity to the
remaining termof the notes. "Independent |nvestnment Banker" means one of the
Ref erence Treasury Deal ers appointed by us.
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"Conparabl e Treasury Price" means, with respect to any redenption date, (1)
the average of the Reference Treasury Deal er Quotations for such redenption date
after excluding the highest and | owest of such Reference Treasury Deal er
Quotations, or (2) if the Trustee obtains fewer than five such Reference
Treasury Deal er Quotations, the average of all such quotations. "Reference
Treasury Deal er Quotations" means, with respect to each Reference Treasury
Deal er and any redenption date, the average, as determined by the trustee, of
the bid and asked prices for the Conparable Treasury |ssue (expressed in each
case as a percentage of its principal anmpunt) quoted in witing to the trustee
by such Reference Treasury Dealer at 3:30 p.m, New York City tine, on the third
busi ness day preceding such redenption date.

"Reference Treasury Deal er" means each of Merrill Lynch, Pierce, Fenner &
Smith Incorporated, Salonon Smith Barney Inc. plus three of the other initial
purchases that are U S. Government securities dealers and their respective
successors. |f any of the foregoing shall cease to be a primary U S. Gover nnent
securities dealer (a "Primary Treasury Dealer"), we shall substitute another
nationally recognized investnent banking firmthat is a Primary Treasury Deal er.

"Renmi ni ng Schedul ed Paynents" neans, with respect to each note to be
redeened, the remaining schedul ed payments of principal of and interest on such
note that would be due after the related redenption date but for such
redenption. |f such redenption date is not an interest paynent date with respect
to such note, the anount of the next succeeding schedul ed interest paynent on
such note will be reduced by the ampunt of interest accrued on such note to such
redenption date.

"Treasury Rate" neans, with respect to any redenption date, the rate per
annum equal to the sem annual equivalent yield to maturity of the Conparable
Treasury Issue, assuming a price for the Conparable Treasury |ssue (expressed as
a percentage of its principal anpunt) equal to the Conparable Treasury Price for
such redenption date.

On and after the redenption date, interest will cease to accrue on the
notes or any portion of the notes called for redenption (unless we default in
the payment of the redenption price and accrued interest). On or before the
redenption date, we will deposit with the trustee noney sufficient to pay the
redenption price of and (unless the redenption date shall be an interest paynent
date) accrued interest to the redenption date on the notes to be redeemed on
such date. If less than all of the notes of any series are to be redeened, the
notes to be redeemed shall be selected by the trustee by such method as the
trustee shall deemfair and appropriate.

Under certain circunmstances we may, at our option, redeem as a whole, but
not in part, under certain circunmstances. See the section under the heading
"Book-Entry; Delivery and Form -- Redenption Upon a Tax Event" bel ow.

NO MANDATORY REDEMPTI ON OR SI NKI NG FUND

There will be no nmandatory redenption or sinking fund payments for the
not es.

REG STRATI ON RI GHTS

In connection with the issuance of the original notes, we entered into a



registration rights agreement with the initial purchasers of the original notes.
This agreement requires us to use our reasonable best efforts to:

- file with the SEC within 180 days of the issue date of the original notes
a registration statement relating to an exchange offer of the exchange
notes for the original notes under the Securities Act,

cause the exchange offer to be consummted within 240 days follow ng the
i ssue date of the original notes,

- keep the exchange offer open for at |east 30 cal endar days after the date
on which notice of the exchange offer is nailed to the registered hol ders
of the original notes, or longer if required by applicable |aw,
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cause the exchange offer to be consummated within 270 cal endar days of
the issue date of the original notes; and

accept for exchange all original notes duly tendered and not validly
wi t hdrawn in the exchange offer.

As pronptly as practicable after the exchange offer registration statenent
becomes effective, we will offer the hol ders of original notes who are not
prohibited by any |aw or policy of the SEC from participating in the exchange
of fer the opportunity to exchange their original notes for exchange notes
regi stered under the Securities Act that are substantially identical to the
original notes, except that the exchange notes will not contain terns with
respect to transfer restrictions, registration rights and additional interest.

Under the followi ng circumstances, we will use our reasonable best efforts
to file and to cause to become effective under the Securities Act a shelf
registration statement to cover resales of the original notes by those hol ders
who provide required information in connection with that shelf registration
statement:

- if any change in |law or applicable interpretations by the staff of the
SEC does not permit us to effect the exchange offer as contenpl ated by
the registration rights agreenent,

- if the exchange offer is not consunmmted within 270 days after the issue
date of the original notes,

- if any holder of original notes that participates in the exchange offer,
such hol der does not receive exchange notes on the date of the exchange
that may be sold without restriction under state and federal securities
laws (other than solely due to the status of such holder as an affiliate
of us or as a broker-dealer).

If applicable, we will use our reasonable best efforts to keep such shelf
registration statement effective for a period of up to two years after the issue
date of the original notes. We will have the ability to suspend the availability
of the shelf registration statenent in |imted circunstances.

If any registration default with respect the original notes occurs, we wll
become obligated to pay additional interest on the original notes at the rate of
0. 25% per year. The additional interest rate will continue until we have cured
all registration defaults. The aggregate amount of the additional interest
payable will in no event exceed .25% per annum

A registration default with respect to the original notes will occur if,
anong ot her things:

- the exchange offer registration statement or shelf registration statenent
is not filed with the SEC on or prior to the 180th cal endar day follow ng
the issue date of the original notes.

- the exchange offer registration statement is not declared effective on or
prior to the 240th calendar day after the issue date of the original
note,

- the exchange offer is not consummated or the shelf registration statenent
is not declared effective on or prior to the 270th cal endar day fol |l owi ng
the issue date of the original notes, or

- if a shelf registration statenent is filed and declared effective, we
fail to keep such registration statement continuously effective or usable
for resales for the period required by the registration rights agreenent
due to certain circunstances relating to pending corporate devel opnents,
public filings with the SEC and sinilar events, or because the prospectus
contains an untrue statement of material fact or omits to state a
material fact required in order to nake the statements therein not
m sl eadi ng, and such failure continues for nore than 60 days in any
12-nont h peri od.

If you desire to tender your original notes, you will be required to make
to us the representations described under "The Exchange Offer -- Procedures for
Tendering" and "Your Representations to Us" to participate in the exchange
offer. In addition, we may require you to deliver information that we will use
in connection with the shelf registration statement to have your original notes
included in the shelf
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registration statement and benefit fromthe provisions regarding additional
interest described in the preceding paragraphs. If you sell original notes under
the shelf registration statement, you generally will:

- be required to be named as a selling security holder in the related
prospectus and to deliver a prospectus to purchasers,

- be subject to applicable civil liability provisions under the Securities
Act in connection with those sales, and

- be bound by the provisions of the registration rights agreenent
applicable to you.



This description of the registration rights agreenent is a summary only.
For nore information, you may read the provisions of the agreement, which we
have filed with the SEC. See "How to Obtain Mre Information."

RANKI NG

Structural Subordination. A substantial majority of our operations are
conduct ed through our consolidated subsidiaries. Clains of creditors of these
subsidiaries, including trade creditors, secured creditors and creditors hol ding
debt and guarantees issued by those subsidiaries, and clains of preferred and
m nority stockholders (if any) of those subsidiaries generally will have
priority with respect to the assets and earnings of those subsidiaries over the
clainms of our creditors, including holders of the notes. The notes therefore
will be effectively subordinated to creditors (including trade creditors) and
preferred and minority stockhol ders or interest holders, as the case may be (if
any) of our consolidated subsidiaries. As of June 30, 2001, the total
i ndebt edness of our consolidated subsidiaries was approxi mately $154 nmillion,
excluding trade payabl es, accrued operating expenses, deferred revenue, deferred
income taxes and the interests of preferred and minority stockholders (if any)
of our subsidiaries.

CERTAI N COVENANTS

We have agreed to sone restrictions on our activities for the benefit of
hol ders of the notes. The restrictive covenants sunmarized bel ow will apply,
unl ess the covenants are waived or anended, so |long as any of the notes are
outstandi ng. We have provided a list of certain definitions at the end of this
section to define the capitalized words used in describing the covenants. In the
covenants, all references to us nean AT&T Wrel ess Services only.

Lim tation on Secured |Indebtedness. W& have agreed that we will not, and we
will not permit any of our Restricted Subsidiaries to, create, assune, incur or
guarantee any Secured | ndebtedness unless we secure the notes equally and
ratably with (or prior to) such Secured |ndebtedness. However, we may incur
Secured | ndebtedness without securing the notes if, inmediately after incurring
the Secured | ndebtedness, the aggregate anount of all Secured |ndebtedness and
the aggregate amount of Attributable Debt then outstanding pursuant to Sale and
Leaseback Transactions woul d not exceed 15% of Consolidated Net Tangi bl e Assets.
The aggregate amount of all Secured |ndebtedness in the preceding sentence
excludes Secured |ndebtedness which is secured equally and ratably with the
notes and Secured | ndebtedness that is being repaid concurrently.

Limtation on Sale and Leaseback Transactions. W have agreed that we will
not, and we will not permit any of our Restricted Subsidiaries to, enter into
any Sal e and Leaseback Transaction, unless either

- immedi ately thereafter, the sum of

- the Attributable Debt to be outstanding pursuant to such Sale and
Leaseback Transaction and all other Sale and Leaseback Transactions
entered into by us or a Restricted Subsidiary after April 26, 2000 (or,
in the case of a Restricted Subsidiary, the date on which it becane a
Restricted Subsidiary, if later than April 26, 2000) and
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- the aggregate anount of all Secured |ndebtedness, excluding Secured
I ndebt edness which is secured to the same extent as the notes

does not exceed 15% of Consolidated Net Tangi bl e Assets, or
- an anmount equal to the greater of
- the net proceeds to us or a Restricted Subsidiary fromsuch sale and

- the Attributable Debt to be outstanding pursuant to such Sale and
Leaseback Transaction, is used within 180 days to retire |ong-term debt
of AT&T Wreless Services or a Restricted Subsidiary. However, debt
which is subordinate to the notes or which is owed to AT&T Wreless
Services or a Restricted Subsidiary may not be retired.

CERTAI N DEFI NI TI ONS

"Attributable Debt" means, as of the date of its determination, the present
val ue (discounted semi annually at an interest rate inplicit in the terns of the
| ease) of the obligation of a |lessee for rental paynents pursuant to any Sale
and Leaseback Transaction (reduced by the amount of the rental obligations of
any subl essee of all or part of the sane property) during the remaining term of
such Sal e and Leaseback Transaction (including any period for which the |ease
relating thereto has been extended), such rental payments not to include ampunts
payabl e by the | essee for maintenance and repairs, insurance, taxes, assessments
and simlar charges and for contingent rates (such as those based on sales),
provi ded, however, that in the case of any Sale and Leaseback Transaction in
which the |ease is terminable by the | essee upon the paynent of a penalty,
Attributable Debt shall mean the |esser of the present value of (i) the rental
payments to be paid under such Sale and Leaseback Transaction until the first
date (after the date of such determi nation) upon which it may be so term nated
plus the then applicable penalty upon such termination and (ii) the rental
payments required to be paid during the renaining termof such Sale and
Leaseback Transaction (assunming such term nation provision is not exercised).

"Consol i dated Net Tangi ble Assets" means the total assets of us and our
Subsidiaries, less current liabilities and certain intangible assets (other than
product devel opnent costs).

"Principal Property" nmeans |and, |and inprovenents, buildings and
associ ated factory, laboratory, office and sw tching equipnent (excluding all
products marketed by AT&T Wrel ess Services or any of its Subsidiaries)
constituting a manufacturing, devel opnent, warehouse, service, office or
operating facility owned by or |eased to AT&T Wrel ess Services or a Restricted
Subsidiary, located within the United States and having an acquisition cost plus
capitalized inprovenents in excess of .25% of Consolidated Net Tangi ble Assets
as of the date of such determination, other than any such property financed
through the issuance of tax-exenpt governnental obligations, or which our Board
of Directors determines is not of material inportance to AT&T Wrel ess Services



and its Restricted Subsidiaries taken as a whole, or in which the interest of

AT&T Wreless Services and all its Subsidiaries does not exceed 50%
"Restricted Subsidiary" neans any Subsidiary of AT&T Wrel ess Services

whi ch has substantially all its property in the United States, which owns or is

a | essee of any Principal Property and in which the investnment of AT&T Wrel ess

Services and all its Subsidiaries exceeds .25% of Consolidated Net Tangible

Assets as of the date of such determination, other than certain financing
Subsi di ari es and Subsidiaries formed or acquired after April 26, 2000 for the
purpose of acquiring the business or assets of another person and that do not
acquire all or any substantial part of the business or assets of AT&T Wrel ess
Services or any Restricted Subsidiary. In addition, our Board of Directors nmay
designate any other Subsidiary as a Restricted Subsidiary.

"Sal e and Leaseback Transaction" means any arrangenent with any person
providing for the | easing by us or any Restricted Subsidiary of any Principal
Property (whether such Principal Property is now owned or hereafter acquired)
that has been or is to be sold or transferred by us or such Restricted
Subsidiary to such person, other than (i) tenporary |leases for a term including
renewal s at the option of the |l essee, of not nore than three years; (ii) |eases
between us and a Restricted Subsidiary or between
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Restricted Subsidiaries; and (iii) |eases of Principal Property executed by the
time of, or within 180 days after the l|atest of, the acquisition, the conpletion
of construction or inprovement (including any inprovenents on property which
will result in such property becom ng Principal Property), or the commencenent
of commercial operation of such Principal Property.

"Secured | ndebtedness" neans:

- indebtedness of us or any Restricted Subsidiary secured by any |ien upon
any Principal Property or the stock or indebtedness of a Restricted
Subsi di ary or

- any conditional sale or other title retention agreenent covering any
Principal Property or Restricted Subsidiary but does not include any
i ndebt edness secured by any lien or any conditional sale or other title
retention agreement:

- outstanding on April 26, 2000,

- incurred or entered into after April 26, 2000 to finance the
acqui sition, inprovement or construction of such property and either
secured by purchase noney nortgages or |liens placed on such property
within 180 days of acquisition, inprovenent or construction,

- on Principal Property or the stock or indebtedness of Restricted
Subsi di ari es and existing at the time of acquisition of the property,
stock or indebtedness,

- owing to us or any other Restricted Subsidiary,
- existing at the time a corporation becomes a Restricted Subsidiary,

- incurred to finance the acquisition or construction of property in
favor of any country or any of its political subdivisions, and

- replacing, extending or renewi ng any such indebtedness (to the extent
such indebtedness is not increased).

"Subsi di ary" means any corporation a majority of the Voting Shares of which
are at the time owned or controlled, directly or indirectly, by us or by one or
nore Subsidiaries, or by us and one or nore Subsidiaries.

"Voting Shares" neans as to shares of a particular corporation, outstanding
shares of stock of any class of such corporation entitled to vote in the
el ection of directors, excluding shares entitled so to vote only upon the
happeni ng of sonme contingency.

CONSOLI DATI ON, MERGER OR SALE
We have agreed not to consolidate with or merge into any other corporation
or convey or transfer substantially all of our properties and assets to any
person, unless
- that person is authorized to acquire and operate our property and
- the successor corporation expressly assumes by a supplenmental indenture
the due and punctual paynent of the principal of and any premi um or any
interest on all the notes and the performance of every covenant in the
indenture that we would otherwi se have to perform
MODI FI CATI ON OF THE | NDENTURE
Under the indenture, our rights and obligations and the rights of the
hol ders may be nodified if the holders of a majority in aggregate principal
anount of the outstanding notes consent to it. No nodification of the principal
or interest paynent terns, and no nodification reducing the percentage required
for nodifications, is effective against any holder wi thout its consent.
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EVENTS OF DEFAULT

When we use the term Event of Default in the indenture, here are sone
exanpl es of what we mean.

Unl ess otherwi se specified in a prospectus supplenent, an Event of Default
with respect to the notes occurs if --

- we fail to pay the principal or any premi umon any note when due

- we fail to pay interest when due on any debt security for 90 days



- we fail to performany other covenant in the indenture and this failure
continues for 90 days after we receive witten notice of it fromthe
trustee or fromthe hol ders of 25%in principal amount of the outstanding
notes or

- we or a court take certain actions relating to our bankruptcy, insolvency
or reorgani zation for the benefit of our creditors

A default under our other indebtedness will not be a default under the
i ndenture.

The trustee may withhold notice to the holders of notes of any default,
except in the paynent of principal or interest, if it considers such withholding
of notice to be in the best interests of the holders. By default we nmean any
event which is an Event of Default described above or would be an Event of
Default but for the giving of notice or the passage of tine.

If an Event of Default for the notes occurs and continues, the trustee or
the holders of at |east 25%in aggregate principal amount of the notes may
require us to repay i mediately the entire principal of the notes.

The holders of a majority of the aggregate principal amount of the notes
can rescind this accel erated payment requirenent or waive any past default or
Event of Default or allow us to not conply with any provision of the indenture.
However, anmong other things, they cannot waive a default in paynment of principal
of, premium if any, or interest on, any of the notes.

OQther than its duties in case of a default, the trustee is not obligated to
exercise any of its rights or powers under the indenture at the request, order
or direction of any holders, unless the holders offer the trustee reasonable
indemmity. If they provide this reasonable indemity, the holders of a majority
in principal anount of any notes may, subject to certain |limtations, direct the
time, nmethod and place of conducting any proceeding or any renedy available to
the trustee, or exercising any power conferred upon the Trustee.

We are not required to provide the trustee with any certificate or other
docunment saying that we are in conpliance with the indenture or that there are
no defaul ts.

DEFEASANCE

When we use the term defeasance, we mean di scharge from some or all of our
obligations under the indenture. If we deposit with the trustee sufficient cash
or governnent securities to pay the principal, interest, any prem um and any
other suns due to the stated maturity date or a redenption date of the notes,
then at our option:

- we will be discharged fromour obligations with respect to the notes or

- we will no |onger be under any obligation to conply with certain
restrictive covenants under the indenture, and certain Events of Default
will no |onger apply to us.

If this happens, the holders of the notes will not be entitled to the
benefits of the indenture except for registration of transfer and exchange of
notes and repl acement of lost, stolen or nutilated notes. Such holders may | ook
only to such deposited funds or obligations for paynent.
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We nust deliver to the trustee an opinion of counsel to the effect that the
deposit and rel ated def easance woul d not cause the holders of the notes to
recogni ze incone, gain or |loss for federal income tax purposes.

BOOK- ENTRY; DELI VERY AND FORM
THE GLOBAL SECURI TI ES

The original notes are, and the exchange notes will be, issued in the form
of one or nore global certificates, known as "global securities." The gl obal
securities will be deposited on the date of the acceptance for exchange of the
original notes and the issuance of the exchange notes with, or behalf of, DTC
and registered in the nane of Cede & Co., as DTC s nomi nee.

Exchange notes that are issued as described bel ow under "lssuance of
Certificated Securities" will be issued in the formof registered definitive
certificates, known as “certificated securities." Upon the transfer of
certificated securities, such certificated securities may, unless the gl obal
securities have previously been exchanged for certificated securities, be
exchanged for an interest in the global securities representing the principal
anount of exchange notes being transferred.

Persons holding interests in the global securities nay hold their interests
directly through DTC, or indirectly through organizations which are participants
in DTC.

The descriptions of the operations and procedures of DTC, Euroclear and
Clearstream set forth below are provided solely as a nmatter of convenience.
These operations and procedures are solely within the control of the respective
settlement systens and are subject to change by themfromtinme to time. Neither
we, the trustee, nor any paying agent or registrar takes any responsibility for
these operations or procedures, and hol ders of securities are urged to contact
the relevant systemor its participants directly to discuss these matters.

DTC has advised us that it is (1) a |limted purpose trust conpany organi zed
under the laws of the State of New York, (2) a "banking organization" within the
neani ng of the New York Banking Law, (3) a nenber of the Federal Reserve System
(4) a "clearing corporation" within the meaning of the Uniform Commercial Code,
as amended and (5) a "clearing agency" registered pursuant to Section 17A of the
Securities Exchange Act of 1934. DTC was created to hold securities for its
participants and facilitates the clearance and settlement of securities
transactions between participants through el ectronic book-entry changes to the
accounts of its participants, thereby eliminating the need for physical transfer
and delivery of certificates. DTC' s participants include securities brokers and
dealers, including the initial purchasers, banks and trust conpanies, clearing
corporations and certain other organizations. Indirect access to DIC' s systemis
al so available to other entities such as banks, brokers, dealers and trust



conpanies, referred to as "indirect participants,” that clear through or
mai ntain a custodial relationship with a participant, either directly or
indirectly. Investors who are not participants may beneficially own securities
hel d by or on behalf of DTC only through participants or indirect participants.

Omnership of the exchange notes will be shown on, and the transfer of
ownership thereof will be effected only through, records maintained by DTC, with
respect to the interests of participants, and the records of participants and
the indirect participants, with respect to the interests of persons other than
participants.

The | aws of some jurisdictions nmay require that sonme types of purchasers of
exchange notes take physical delivery of the securities in definitive form
Accordingly, the ability to transfer interests in exchange notes represented by
a global security to these persons may be linmted. In addition, because DTC can
act only on behalf of its participants, who in turn act on behalf of persons who
hol d interests through participants, the ability of a person having an interest
in securities represented by a global security to pledge or transfer the
interest to persons or entities that do not participate in DTC s system or to
otherwi se take actions in respect of the interest, may be affected by the |ack
of a physical definitive security in respect of the interest.
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So long as DTC or its nominee is the registered ower of a global security,
DTC or such nominee, as the case may be, will be considered the sole owner or
hol der of the exchange notes represented by the global security for all purposes
under the indenture. Except as provided bel ow, owners of beneficial interests in
a global security will not be entitled to have securities represented by the
gl obal security registered in their nanes, will not receive or be entitled to
recei ve physical delivery of certificated securities, and will not be considered
the owners or hol ders thereof under the indenture for any purpose, including
with respect to the giving of any direction, instruction or approval to the
trustee under the indenture. Accordingly, each holder owning a beneficial
interest in a global security nust rely on the procedures of DTC and, if the
hol der is not a participant or an indirect participant, on the procedures of the
participant through which the holder owns its interest, to exercise any rights
of a hol der of exchange notes under the indenture or the global security.

We understand that under existing industry practice, in the event that we
request any action of holders of exchange notes, or a holder that is an owner of
a beneficial interest in a global security desires to take any action that DTC,
as the holder of such global security, is entitled to take, DTC would authorize
the participants to take the action and the participants woul d authorize hol ders
owni ng through the participants to take the action or would otherw se act upon
the instruction of the holders. Neither we nor the trustee will have any
responsibility or liability for any aspect of the records relating to or
payments made on account of securities by DTC, or for maintaining, supervising
or review ng any records of DTC relating to the exchange notes.

Payments with respect to the principal of, and premium if any, and
interest on, any exchange notes represented by a global security registered in
the nane of DTC or its nominee on the applicable record date will be payable by
the trustee to or at the direction of DTC or its nominee in its capacity as the
regi stered holder of the global security representing the exchange notes under
the indenture. Under the ternms of the indenture, we may treat, and the trustee
may treat, the persons in whose nanes the exchange notes, including the global
securities, are registered as the owners of the exchange notes for the purpose
of receiving paynent on the exchange notes and for any and all other purposes
what soever. Accordingly, neither we nor the trustee has or will have any
responsi bility or liability for the payment of these ampunts to owners of
beneficial interests in the global security, including principal, premium if
any, and interest. Payments by the participants and the indirect participants to
the owners of beneficial interests in the global securities will be governed by
standing instructions and custonmary industry practice and will be the
responsi bility of the participants or the indirect participants and DTC.

Transfers between participants in DTC will be effected in accordance with
DTC s procedures, and will be settled in sane-day funds. Transfers between
participants in Euroclear or Clearstreamw ||l be effected in the ordinary way in
accordance with their respective rules and operating procedures.

Subject to conpliance with the transfer restrictions applicable to the
securities, cross-market transfers between the participants in DTC, on the one
hand, and Euroclear or Clearstream participants, on the other hand, wll be
effected through DTC in accordance with DTC s rules on behal f of Euroclear or
Clearstream as the case may be, by its respective depositary; however, such
cross-market transactions will require delivery of instructions to Euroclear or
Clearstream as the case may be, by the counterparty in the systemin accordance
with the rules and procedures and within the established deadlines (Brussels
time) of the system Euroclear or Clearstream as the case may be, will, if the
transaction neets its settlenment requirenents, deliver instructions to its
respective depositary to take action to effect final settlement on its behalf by
delivering or receiving interests in the relevant global securities in DTC, and
meki ng or receiving payment in accordance with nornal procedures for sane-day
funds settlenent applicable to DTC. Euroclear participants and Cl earstream
participants may not deliver instructions directly to the depositaries for
Eurocl ear or Cl earstream

Because of time zone differences, the securities account of a Euroclear or
Cl earstream participant purchasing an interest in a global security froma
participant in DTC will be credited, and any such crediting will be reported to
the relevant Euroclear or Clearstream participant, during the securities
settl ement processing day, which nust be a business day for Euroclear and
Cl earstream imediately
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following the settlenent date of DTC. Cash received in Euroclear or Clearstream
as a result of the sale of an interest in a global security by or through a
Eurocl ear or Clearstream participant to a participant in DTC will be received
with value on the settlenent date of DTC but will be available in the relevant
Eurocl ear or Clearstream cash account only as of the business day for Euroclear
or Clearstreamfollowi ng DTC s settlenent date.

Al t hough DTC, Euroclear and Cl earstream have agreed to the foregoing
procedures to facilitate transfers of interests in the global securities anpng



participants in DTC, Euroclear and Cl earstream they are under no obligation to
performor to continue to perform such procedures, and such procedures nay be

di scontinued at any time. Neither we nor the trustee will have any

responsi bility for the perfornmance by DTC, Euroclear or Clearstreamor their
respective participants or indirect participants of their respective obligations
under the rules and procedures governing their operations.

| SSUANCE OF CERTI FI CATED SECURI TI ES

If (1) we notify the trustee in witing that DTC, Euroclear or Clearstream
is no longer willing or able to act as a depositary or clearing systemfor the
exchange notes or DIC ceases to be registered as a clearing agency under the
Exchange Act, and a successor depositary or clearing systemis not appointed
within 90 days of this notice or cessation, (2) we, at our option, notify the
trustee in witing that we el ect to cause the issuance of exchange notes in
definitive formunder the indenture or (3) upon the occurrence and continuation
of an event of default under the indenture with respect to any series of
exchange notes, then, upon surrender by DTC of the global securities,
certificated securities will be issued to each person that DTC identifies as the
beneficial owner of the exchange notes represented by the global securities.
Upon any such issuance, the trustee is required to register the certificated
securities in the name of the person or persons or the noninee of any of these
persons and cause the same to be delivered to these persons.

Nei ther we nor the trustee shall be |iable for any delay by DTC or any
participant or indirect participant in identifying the beneficial owners of the
rel ated exchange notes and each such person may conclusively rely on, and shall
be protected in relying on, instructions fromDTC for all purposes, including
with respect to the registration and delivery, and the respective principal
anounts, of the exchange notes to be issued.

PROPOSED EU DI RECTI VE ON THE TAXATI ON OF SAVI NGS | NCOVE

The European Union is currently considering proposals for a new directive
regarding the taxation of savings income. Subject to a nunber of conditions
being nmet, it is proposed that menber states of the European Union will be
required to provide to the tax authorities of another menber state details of
payments of interest or other similar incone paid by a paying agent resident
within its jurisdiction to an individual resident in that other nenmber state,
subject to the right of certain nember states (including possibly Luxembourg) to
opt instead for a withholding systemfor a transitional period in relation to
such paynents. This directive, if adopted, may be conditioned on the adoption of
equi val ent measures in non-European Union countries with significant financial
centers (such as the United States) and in dependent or associated territories
of certain nenmber states. Pending agreenment on the precise text of the
directive, it is difficult to say what effect, if any, the adoption of the
directive woul d have on the exchange notes or payments in respect thereof.

Addi tional anpunts, as described below, will not, in any event, be payable by us
as a result of such directive.

PAYMENT OF ADDI TI ONAL AMOUNTS

We will, subject to the exceptions and linmtations set forth bel ow, pay as
addi tional interest on our notes such additional ampunts as are necessary so
that the net payment by us or a paying agent of the principal of and interest on
our notes to a person that is not a United States Hol der (as defined bel ow),
after deduction for any present or future tax, assessnent or governnental charge
of the United States or a political subdivision or taxing authority thereof of
therein, inposed by withholding with respect to the
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payment, will not be |less than the anpunt that would have been payable in
respect of our notes had no such wi thhol ding or deduction been required.

Qur obligation to pay additional amounts shall not apply:

(1) to a tax, assessment or governnental charge that is inposed or
wi thhel d solely because the holder, or a fiduciary, settlor, beneficiary,
menber or sharehol der of the holder if the holder is an estate, trust,
partnership or corporation, or a person holding a power over an estate or
trust administered by a fiduciary hol der:

(a) is or was present or engaged in trade or business in the United
States or has or had a permanent establishment in the United States;

(b) has a current or former relationship with the United States,
including a relationship as a citizen or resident thereof;

(c) is or has been a foreign or donestic personal hol ding conpany,
a passive foreign investnent conpany or a controlled foreign corporation
with respect to the United States or a corporation that has accunul at ed
earnings to avoid United States federal incone tax; or

(d) is or was a "10-percent shareholder” of us as defined in
section 871(h)(3) of the United States Internal Revenue Code or any
successor provision;

(2) to any holder that is not the sole beneficial owner of our notes,
or a portion thereof, or that is a fiduciary or partnership, but only to
the extent that the beneficial owner, a beneficiary or settlor with respect
to the fiduciary, or a menber of the partnership would not have been
entitled to the payment of an additional amount had such beneficial owner,
beneficiary, settlor or menmber received directly its beneficial or
distributive share of the paynent;

(3) to a tax, assessnment or governnental charge that is inposed or
wi t hhel d sol ely because the hol der or any other person failed to conply
with certification, identification or information reporting requirenments
concerning the nationality, residence, identity or connection with the
United States of the holder or beneficial owner of our notes, if conpliance
is required by statute, by regulation of the United States Treasury
Departnent or by an applicable incone tax treaty to which the United States
is a party as a precondition to exenption from such tax, assessnment or
ot her governmental charge;

(4) to a tax, assessment or governnmental charge that is inposed other



than by w thhol ding by us or a paying agent from the paynent;

(5) to a tax, assessment or governnental charge that is inposed or
wi thhel d solely because of a change in law, regulation, or admnistrative
or judicial interpretation that becomes effective nore than 15 days after
the payment beconmes due or is duly provided for, whichever occurs |ater;

(6) to an estate, inheritance, gift, sales, excise, transfer, wealth
or personal property tax or a simlar tax, assessment or governmental
char ge;

(7) to any tax, assessnent or other governnental charge any paying
agent nust withhold from any paynent of principal or of interest on any
note, if such payment can be nade without such withhol ding by any other
payi ng agent; or

(8) in the case of any conbination of the above itens.

Qur notes are subject in all cases to any tax, fiscal or other |aw or
regul ation or administrative or judicial interpretation applicable. Except as
specifically provided under this heading "Paynent of Additional Ampunts" and
under the heading "-- Redenption Upon a Tax Event," we do not have to make any
payment with respect to any tax, assessment or governmental charge inposed by
any governnent or a political subdivision or taxing authority.

"United States Hol der” neans a beneficial owner of a note that is, for
United States federal income tax purposes, (a) a citizen or resident of the
United States, (b) a corporation, partnership or other entity
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created or organized in or under the laws of the United States or of any
political subdivision thereof, (c) an estate or trust the income of which is
subject to United States federal incone taxation regardless of its source or (d)
any ot her person whose income froma note is effectively connected with the
conduct of a United States trade or business.

REDEMPTI ON UPON A TAX EVENT

If (a) we becone or will becone obligated to pay additional amounts as
descri bed herein under the heading "-- Paynment of Additional Ampunts" as a
result of any change in, or anmendnent to, the laws (or any regul ations or
rulings pronul gated thereunder) of the United States (or any political
subdi vi sion or taxing authority thereof or therein), or any change in, or
amendments to, any official position regarding the application or interpretation
of such laws, regulations or rulings, which change or amendnent is announced or
becomes effective on or after March 1, 2001, or (b) a taxing authority of the
United States takes an action on or after the date of this offering menorandum
whet her or not with respect to us or any of our affiliates, that results in a
substantial probability that we will or may be required to pay such additional
anounts, then we namy, at our option, redeem as a whole, but not in part, our
notes on any interest payment date on not |ess than 30 nor nore than 60 cal endar
days' prior notice, at a redenption price equal to 100% of their principal
anount, together with interest accrued thereon to the date fixed for redenption;
provided that we determine, in our business judgnment, that the obligation to pay
such additional anpunts cannot be avoided by the use of reasonabl e neasures
avail able to us, not including substitution of the obligor under our notes. No
redenption pursuant to (b) above may be made unl ess we shall have received an
opi ni on of independent counsel to the effect that an act taken by a taxing
authority of the United States results in a substantial probability that we will
or may be required to pay the additional amounts described herein under the
heading "-- Paynent of Additional Anpunts" and we shall have delivered to the
trustee a certificate, signed by a duly authorized officer stating, that based
on such opinion we are entitled to redeem our notes pursuant to their terns.

GOVERNI NG LAW

The indenture and the notes shall be governed by, and construed in
accordance with, the |aws of the State of New York, w thout regard to conflicts
of laws principles thereof.

NOTI CES

Notices to holders of our notes will be published in authorized newspapers
in The City of New York, in London, and, if and so long as our notes are listed
on the Luxenmbourg Stock Exchange, in Luxembourg. It is expected that publication
will be made in The City of New York in The Wall Street Journal, in London in
the Financial Times and, if we are listed on the Luxenbourg Exchange, in
Luxenmbourg in a daily newspaper having a general circulation in Luxermbourg,
which is expected to be the Luxenmburger Wort. We will be deened to have given
such notice on the date of each publication or, if published nore than once, on
the date of the first such publication.
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UNI TED STATES FEDERAL | NCOVE TAX CONSI DERATI ONS

The following is a general discussion of the material United States federal
income tax consequences relating to the exchange of original notes for exchange
notes in this exchange offer and the ownership and disposition of the exchange
notes. This discussion is based upon, as of the date hereof, the applicable
provi sions of the Internal Revenue Code of 1986, as amended, Treasury
Regul ati ons pronul gated or proposed thereunder, judicial decisions and current
positions of the Internal Revenue Service contained in published revenue
rulings, revenue procedures and announcenents, all of which are subject to
change either prospectively or retroactively, or are subject to different
interpretations. We have not obtained, nor do we intend to obtain, a ruling from
the Internal Revenue Service as to any United States federal income tax
consequences di scussed bel ow and there can be no assurances that the IRS will
not take contrary positions.

This discussion is limted to U.S. and Non-U.S. Hol ders who exchange
original notes for exchange notes pursuant to this exchange offer and who hol d
the exchange notes as capital assets. This discussion does not deal with all
aspects of United States federal incone taxation that might be relevant to
hol ders in light of their particular circunstances, nor does it address the tax



consequences to hol ders subject to special treatnent under the United States
federal income tax |aws, such as:

- certain financial institutions;

- insurance conpani es;

t ax- exenpt organi zations;

- dealers in securities or foreign currencies;

persons who hold the exchange notes as part of a hedge, conversion
transaction, straddle or other integrated transaction;

- U S. Holders whose functional currency is not the United States dollar;

partnerships or other entities classified as partnerships for United
States federal income tax purposes; and

- persons subject to the alternative mninmumtax.

Thi s discussion does not address the tax consequences arising under the
laws of any foreign, state or local jurisdiction. PROSPECTIVE | NVESTORS ARE
URGED TO CONSULT THEI R OWN TAX ADVI SORS REGARDI NG THE UNI TED STATES FEDERAL TAX
CONSEQUENCES OF ACQUI RING, HOLDI NG AND DI SPOSI NG OF THE EXCHANGE NOTES, AS WELL
AS ANY TAX CONSEQUENCES ARI SI NG UNDER THE LAWS OF ANY STATE, LOCAL, OR FOREI GN
TAXI NG JURI SDI CTI ON.

As used herein, the term"U.S. Holder" neans a beneficial owner of a note
that is for United States federal income tax purposes:

- a citizen or resident of the United States;
- a corporation, or other entity taxable as a corporation for United States

federal income tax purposes, created or organized in or under the |aws of
the United States or any political subdivision thereof;

an estate, the income of which is subject to United States federal income
taxation regardl ess of its source;

- atrust that either is subject to the supervision of a court within the
United States and which has one or nore United States persons wth
authority to control all substantial decisions, or has a valid election
in effect under applicable Treasury Regul ations to be treated as a United
St at es person; or
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- not otherwise a U S. Holder but whose inconme froma note is effectively
connected with the holder's conduct of a trade or business in the United
St at es.

The term U.S. Holder also includes certain former citizens of the United
St at es.

As used herein, the term“Non-U. S. Holder" neans a beneficial owner of a
note that is not a U S. Holder for United States federal income tax purposes.

THE EXCHANGE OFFER

An exchange of original notes for exchange notes pursuant to the exchange
offer will not be a taxable event for United States federal income tax purposes.
Consequently, U.S. Holders and Non-U.S. Holders will not recognize any taxable
gain or loss as a result of exchanging original notes for exchange notes
pursuant to this exchange offer. The hol ding period of the exchange notes will
include the holding period of the original notes and the tax basis in the
exchange notes will be the same as the basis in the original notes immediately
before the exchange.

TAX CONSEQUENCES TO U. S. HOLDERS
Treatment of Interest

Interest on an exchange note will be taxable to a U S. Holder as ordinary
interest income at the time it accrues or is received in accordance with the
U.S. Holder's regular nethod of accounting for United States federal incone tax
pur poses.

Sal e, Exchange or Retirement of Exchange Notes

In general, upon the sale, exchange, retirenent or other taxable
di sposition of an exchange note, a U S. Holder will recognize taxable gain or
| oss equal to the difference between:

(1) the ampunt of cash and the fair market value of other property
received in the sale, exchange, retirement or other taxable disposition
(not including any anount attributable to accrued but unpaid interest on
the exchange note) (the "anpunt realized"); and

(2) the U. S. Holder's adjusted tax basis in such exchange note.

Any portion of the anpunt realized that is attributable to accrued but
unpaid interest will be treated as ordinary interest incone. Please read the
di scussi on under the heading "Treatment of Interest" above.

Gain or |oss recognized by a U S. Holder on the sale, exchange, retirenment
or other taxable disposition of an exchange note will be capital gain or |oss.
The gain or loss will be long-termcapital gain or loss, if the exchange note
has been held for nore than twelve (12) nonths. The deductibility of capital
| osses is subject to certain limtations.

Backup W thhol ding and | nformation Reporting

Information returns will be filed with the Internal Revenue Service in
connection with payments on the exchange notes and the proceeds froma sale or
ot her disposition of the exchange notes. A U S. Holder will not be subject to a
31% backup withhol ding tax on these paynents if the U S. Holder provides its



taxpayer identification nunber to the paying agent and conplies with certain
certification procedures or is otherw se exenpt from backup withholding. The
anount of any backup wi thhol ding withheld froma paynent to a U S. Holder will
be allowed as a credit against the U.S. Holder's United States federal income
tax liability and may entitle the U S. Holder to a refund, provided that the
required information is furnished to the Internal Revenue Service.
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TAX CONSEQUENCES TO NON- U. S. HOLDERS
Treatment of Interest

Subj ect to the discussion bel ow concerning backup withholding, payments of
interest on the exchange notes to any Non-U.S. Holder will not be subject to
United States federal inconme tax, or 30% withhol ding, provided that:

(i) the interest is not effectively connected with the conduct by the
Non-U. S. Hol der of a trade or business in the United States,

(ii) the Non-U.S. Hol der does not own, actually or constructively, 10%
or nore of the conbined voting power of all classes of our stock entitled
to vote,

(iii) the Non-U.S. Holder is not a controlled foreign corporation
(within the meaning of the Code) that is related, directly or indirectly,
to us through stock ownership, and

(iv) the certification requirements required to claimthe portfolio
interest exenption set forth in Section 871(h) or Section 881(c) of the
Code have been fulfilled with respect to the beneficial owner. Generally,
to satisfy the certification requirements set forth in Section 871(h) or
Section 881(c) of the Code, the beneficial owner of an exchange note nust
certify on Internal Revenue Service Form WB8BEN, under penalties of
perjury, that the Non-U.S. Holder is not a United States person.

Sal e, Exchange or Retirement of Exchange Notes

Subj ect to the discussion bel ow concerning backup withholding, a Non-U.S.
Hol der of an exchange note will not be subject to United States federal income
tax on any gain realized on the sale, exchange, retirenent or other taxable
di sposition of an exchange note unless (i) the Non-U.S. Holder is an individual
who is present in the United States for 183 days or nore during the taxable year
of disposition and certain other conditions are met or (ii) the gainis
effectively connected with the conduct by the Non-U.S. Hol der of a trade or
business in the United States.

Backup W thhol ding and | nformation Reporting

Information returns will be filed with the Internal Revenue Service in
connection with payments on the exchange notes and the proceeds froma sale,
exchange, retirenent or other taxable disposition of the exchange notes. In
order to avoid information reporting and backup withhol ding tax requirenments, a
Non- U. S. Hol der of an exchange note may have to conply with certification
procedures to establish that the Non-U S. Holder is not a United States person.
The certification procedures required to claimthe portfolio interest exenption
descri bed under the heading "Treatment of Interest" generally will satisfy the
certification requirements necessary to avoid the 31% backup withhol ding tax as
wel | . The anount of any backup withhol ding tax withheld froma paynment to a
Non-U.S. Holder will be allowed as a credit against the Non-U. S. Holder's United
States federal income tax liability and may entitle the holder to a refund,
provided that the required information is furnished to the Internal Revenue
Servi ce.

PLAN OF DI STRI BUTI ON

Based on interpretations by the staff of the SECin no action letters
issued to third parties, we believe that you may resell or otherw se transfer
exchange notes issued in the exchange offer wi thout further conpliance with the
registration and prospectus delivery requirenments of the Securities Act of 1933,
as anended, if:

- you acquire exchange notes in the ordinary course of your business, and

- you are not engaged in, and do not intend to engage in, and have no
arrangement or understanding with any person to participate in, a
distribution of exchange notes.
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We believe that you may not transfer exchange notes issued in the exchange
of fer without further conpliance with such requirements or an exenption from
such requirements if you are:

- our affiliate within the meaning of Rule 405 under the Securities Act, or

- a broker-dealer that acquired original notes as a result of market-making
or other trading activities.

The information described above concerning interpretations of and positions
taken by the SEC staff is not intended to constitute |egal advice, and
broker - deal ers should consult their own | egal advisors with respect to these
matters.

If you wish to exchange your original notes for exchange notes in the
exchange offer, you will be required to make representations to us as described
in "The Exchange Offer -- Procedures for Tendering" and "Your Representations to
Us" of this prospectus and in the letter of transmittal. In addition, if a
broker - deal er recei ves exchange notes for its own account in exchange for
original notes that were acquired by it as a result of market-meking activities
or other trading activities, it will be required to acknow edge that it wll
deliver a prospectus in connection with any resale by it of such exchange notes.
A broker-deal er may use this prospectus, as we nmay anmend or supplenment it, in
connection with these resales. W have agreed that, for a period of 240 days
after the closing date of the exchange offer, we will nmake this prospectus, as
anmended or suppl enented, available to any broker-dealer for use in connection



with any such resale.

We will not receive any proceeds from any sale of exchange notes by
broker - deal ers. Exchange notes received by broker-dealers for their own account
in the exchange offer nay be sold fromtime to time in one or nore transactions:

- in the over-the-counter narket,

- in negotiated transactions,

- through the witing of options on the exchange notes, or
- a conbination of such methods of resale.

The prices at which these sal es occur nay be:

- at market prices prevailing at the tinme of resale,

- at prices related to such prevailing market prices, or

- at negotiated prices.

Any such resale may be made directly to purchasers or to or through brokers
or deal ers who may receive conpensation in the form of conmi ssions or
concessi ons from any such broker-deal er or the purchasers of any such exchange
notes. Any broker-dealer that resells exchange notes that it received for its
own account in the exchange of fer and any broker or dealer that participates in
a distribution of exchange notes mmy be deemed to be an underwriter within the
neani ng of the Securities Act. Any profit on any resale of exchange notes and
any conmi ssion or concessions received by any such persons nmaybe deened to be
underwriting conpensation. The letter of transmittal states that, by
acknow edging that it will deliver and by delivering a prospectus, a
broker-dealer will not be deemed to adnmit that it is an underwriter within the
neani ng of the Securities Act.

For 240 days after the closing of the exchange offer, we will pronptly send
addi tional copies of this prospectus and any anmendnment or supplement to this
prospectus to any broker-dealer that requests themin the letter of transmttal.
We have agreed to pay all expenses incident to the exchange offer, including
certain expenses of counsel for the holders of the original notes, other than
conmi ssi ons or concessions of any broker-dealer. The initial purchasers of the
original notes will reinburse us for certain of these expenses. W also have
agreed to indemify the holders of the original notes, including any
broker -deal er, against certain liabilities, including liabilities under the
Securities Act.

50
<PAGE> 53

TRANSFER RESTRI CTI ONS ON THE ORI G NAL NOTES

The original notes were not registered under the Securities Act.
Accordingly, we offered and sold the original notes only in private sales exenpt
fromor not subject to the registration requirenents of the Securities Act:

- to qualified institutional buyers under Rule 144A under the Securities
Act, or

- to non-U.S. persons outside the United States in conpliance with
Regul ation S under the Securities Act.

You may not offer or sell those original notes in the United States or to,
or for the account or benefit of, U S. persons except in transactions exenpt
fromor not subject to the Securities Act registration requirenents.

LEGAL MATTERS

The validity of the notes being offered hereby will be passed upon for AT&T
Wreless Services by Gregory P. Landis, Senior Vice President and General
Counsel, AT&T Wreless Services. As of July 30, 2001, M. Landis was the
beneficial owner of approxi mtely 229,224 shares of our common stock and had
options to purchase additional shares of our common stock.

EXPERTS

The audited financial statements and the financial statement schedule
incorporated in this S-4 Registration Statenent by reference to the Prospectus
filed pursuant to Rule 424(b)(1) on July 9, 2001 (No. 333-60472), except as they
relate to Vanguard Cellular Systems, Inc. and its subsidiaries, have been
audi ted by PricewaterhouseCoopers LLP, independent accountants, and, insofar as
they relate to Vanguard Cellular Systems, Inc., and its subsidiaries, by Arthur
Andersen LLP, independent public accountants, whose reports thereon are
incorporated by reference. Such financial statements have been so incorporated
inreliance on the reports of such independent accountants given on the
authority of such firms as experts in auditing and accounting.

51
<PAGE> 54
I NDEX TO FI NANCI AL STATEMENTS
<Tabl e>
<Caption>
PAGE

<S> <C
PRO FORMA FI NANCI AL STATEMENTS
Unaudi ted Pro Forma Condensed Conbined Financi al

Stat @MBNTS. .. ... F-2
Unaudi ted Pro Forma Condensed Conbi ned Bal ance Sheet at June

30, 2006, ..o F-3
Unaudited Pro Forma Condensed Combined | ncome Statenment for

the six nonths ended June 30, 2001........................ F-4

Unaudi ted Pro Forma Condensed Combined |ncome Statement for
the year ended December 31, 2000..............c0uiuueen... F-5



Notes to Unaudited Pro Forma Condensed Combined Financi al
Stat emBNtS. ... ...
</ Tabl e>

<PAGE> 55

AT&T W RELESS SERVI CES, |INC. AND SUBSI DI ARI ES

UNAUDI TED PRO FORMA CONDENSED COMBI NED FI NANCI AL STATEMENTS

The unaudited pro forma condensed conbined financial statenments set forth

bel ow for AT&T Wrel ess Services give effect to:

- the settlenment of all interconpany obligations between AT&T and AT&T
Wreless Services in accordance with the separation and distribution
agreement entered into between AT&T and AT&T Wrel ess Services as if such
event had been conpleted on January 1, 2000 for incone statement purposes,
and at June 30, 2001 for bal ance sheet purposes as it relates to the Note
receivabl e from AT&T that was repaid prior to the split-off on July 9,
2001;

- the $6.5 billion debt offering of Senior Notes of AT&T Wreless Services
whi ch occurred on March 1, 2001 as if such event had been conpleted on
January 1, 2000 for income statenment purposes;

- the reclassification of the DoCoM investment which occurred on January
22, 2001 to a mandatorily redeenmble security effective with the split-off
of AT&T Wreless Services fromAT&T as if such event had occurred on June
30, 2001 for bal ance sheet purposes.

The pro formm adjustments included herein are based on avail able
informati on and certain assunptions that managenment believes are reasonable and
are described in the acconpanying notes to the pro forma financial statenents.
The unaudited pro forma condensed conbined financial statements do not
necessarily represent what AT&T Wreless Services' financial position or results
of operations would have been had these items occurred on such dates or to
project AT&T Wreless Services' financial position or results of operations at
or for any future date or period. In the opinion of managenent, all adjustnents
necessary to present fairly the unaudited pro forma financial information have
been made. The unaudited pro forma condensed conbined financial statements
shoul d be read in conjunction with the historical financial statenments of AT&T
Wreless Services, as incorporated by reference into this docunent.
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AT&T W RELESS SERVI CES, | NC. AND SUBSI DI ARl ES
UNAUDI TED PRO FORMA CONDENSED COMBI NED BALANCE SHEET
AT JUNE 30, 2001
(I'N M LLI ONS)
<Tabl e>
<Caption>
AT&T
W RELESS PRO FORMA
SERVI CES( 1) ADJUSTMENTS

<S> <C <C
ASSETS:
Cash and cash equivalents........... ... ... ............ $ 38 $ 5,803(2)
Accounts receivable, net.......... ... ... ... ... ... ... 1,955
Note receivable fromAT&T. .......... ... ... 5, 803 (5,803)(2)
Other current assets.............. ...t .. 552
Total Current ASSetsS...................coiiiininnnnnn.. 8,348 --
Property, plant and equipment, net.................... 11,131
Licensing costs, Net.......... ...t 13, 443
Investnents in and advances to unconsol i dated

subsidiaries......... ... ... 4,037
Goodwi | |, net 4,860
Ot her assets, 1,212

Total ASSELS. ..ttt $43, 031 $ --

LI ABI LI TI ES:
Accounts payabl .. ... ... .. $ 645 $
Payrol |l and benefit-related liabilities............... 301
Due on demand notes payable........................... 98
Other current liabilities............................. 1,770
Total Current Liabilities............................. 2,814 --
Long-term debt due to others.......................... 6, 487
Deferred income taxes.................oiiuiinunnnnnnn 4,780
Qther long-termliabilities............ .. ... ... ...... 297

PRO FORMA
AT&T W RELESS
SERVI CES

4,037
1,212



Total Liabilities................. ... ... ....... 14, 378 --

Mnority Interest....... ... 444
Mandat orily redeemabl e common stock................... -- 6, 728(4)
SHAREOMNER' S EQUI TY:
Shareowner's net investnment........................... 28, 281 (6,728)(4)
Accunul at ed other conprehensive loss.................. (72)
Total Shareowner's Equity........................ 28, 209 (6,728)
Total Liabilities and Shareowner's Equity........ $43, 031 $ --
</ Tabl e>

See Notes To Unaudited Pro Forma AT&T Wrel ess Services Condensed Combi ned
Financi al Statenents.
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AT&T W RELESS SERVI CES, |INC. AND SUBSI DI ARI ES

UNAUDI TED PRO FORMA CONDENSED COMBI NED | NCOVE STATEMENT
FOR THE SI X MONTHS ENDED JUNE 30, 2001

(I'N MLLIONS, EXCEPT PER SHARE AMOUNTS)

<Tabl e>
<Caption>
AT&T
W RELESS PRO FORMA
SERVI CES( 1) ADJUSTMENTS
<S> <C <C
REVENUE. o\ ottt ettt e e $6, 592 $ --
Oper ating Expenses
Costs of services............ 1,910 --
Costs of equipment sales 968
Selling, general and administrative................... 2,232 --
Depreciation and anortization......................... 1,212 --
Total operating expenses 6, 322 --
Operating Income............. 270 --
Oher incone................. 213 --
INterest eXPeNnSE. . . ...t 182 (70)(2)
94(3)
Income (loss) before income taxes and net equity
earnings frominvestments........................... 301 (24)
Provision (benefit) for incone taxes.................. 156 (9)(5)
Net equity earnings frominvestments.................. 118 --
Net I NCOMB (1 0SS) ... e 263 (15)
Di vidend requirements on preferred stock held by
AT&T, MEL. .ttt ettt e e e e e 76 (76)(2)
Net income available to conmon shareowners............ $ 187 $ 61
Unaudited pro forma net incone per share:
BaSH C.ov ottt $ 0.07
Diluted. ... $ 0.07
Wei ghted average shares to used to conpute unaudited
pro forma net income per share:
BasiC....oi 2,530
Diluted. .. ... ... . .. 2,532
</ Tabl e>
See Notes To Unaudited Pro Forma AT&T Wrel ess Services Condensed Combi ned
Financi al Statenents.
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AT&T W RELESS SERVI CES, | NC. AND SUBSI DI ARl ES
UNAUDI TED PRO FORMA CONDENSED COMBI NED | NCOVE STATEMENT
FOR THE YEAR ENDED DECEMBER 31, 2000
(I'N M LLIONS, EXCEPT PER SHARE AMOUNTS)
<Tabl e>
<Caption>
AT&T
W RELESS PRO FORMA
SERVI CES( 1) ADJUSTMENTS
<S> <C <C
REVENUE. o ottt ettt e $10, 448 $ --
Oper ating Expenses
Costs of services.............. ... .. i 3,169 --

PRO FORMA
AT&T W RELESS
SERVI CES

2,530
2,532

PRO FORMA
AT&T W RELESS
SERVI CES



Costs of equipment sales............ ... ... ... .......... 2,041

Sel ling, general and administrative................... 3, 590 --
Depreciation and anortization......................... 1, 686 --
Total operating eXPensSes. ..............ouuuueo... 10, 486 --
Operating Loss (38) --
Oher incone................. 534 --
I nterest expense 85 (196) (2)
530( 3)
Income (loss) before income taxes and net equity
earnings frominvestments........................... 411 (334)
Provision (benefit) for inconme taxes.................. 141 (128)(5)
Net equity earnings frominvestments.................. 388 --
Net I NCOMB (LOSS) ...t 658 (206)
Di vidend requirements on preferred stock held by
AT&T, MEL. .ttt et e e e e e 130 (130)(2)
Net income (loss) available to commpn shareowners..... $ 528 $ (76)
Unaudited pro forma net incone per share:
BaSH C.ovvt ot e $ 0.21
Diluted. ... $ 0.21
Wei ghted average shares used to conpute unaudited pro
forma net income per share:
Basi C.. oot 2,530
Diluted. .. ... ... . .. 2,532

</ Tabl e>

See Notes To Unaudited Pro Forma AT&T Wrel ess Services Condensed Combi ned
Financi al Statenents.

<PAGE> 59

AT&T W RELESS SERVICES, |INC. AND SUBSI DI ARI ES

NOTES TO UNAUDI TED PRO FORMA CONDENSED COMBI NED FI NANCI AL STATEMENTS

1. This colum reflects the historical consolidated results of operations
and financial position of AT&T Wrel ess Services.

2. Gves effect to the settlenent of the note receivable balance with AT&T
as of June 30, 2001, for balance sheet purposes as this ampunt was repaid on
July 9, 2001 in connection with the split-off. For income statenment purposes,
the anpunts of interest expense related to the interconpany short-term and
| ong-term debt and dividends on preferred stock were elinmnated as if the
interconpany short-term and | ong-term debt and preferred stock had been repaid
as of January 1, 2000.

3. Gves effect to the March 1, 2001, private placenent of $6.5 billion in
Senior Notes as if such private placenent occurred as of January 1, 2000 for
income statenent purposes. The notes included $1.0 billion paying interest at
7.350% due in 2006, $3.0 billion paying interest at 7.875% due in 2011, and $2.5
bill'ion paying interest at 8.750% due in 2031.

4. Gves effect to the reclassification of the DoCoM investnent to a
mandatorily redeemabl e security which occurred in conjunction with the
split-off. The DoCoMb investment has been classified as a nmandatorily redeenmble
security due to certain contractual provisions that could require AT&T Wrel ess
Services to repay the proceeds of the investnment plus interest if certain
technol ogy conmitments are not net subsequent to the split-off. The val ue
assigned to the mandatorily redeemabl e common stock was based upon the fair
val ue of the stock as of July 9, 2001, for which the closing price of AT&T
W rel ess Services commpn stock was $16.56. The actual allocation will be based
upon a third party valuation.

5. Reflects the federal statutory and bl ended state tax effect on the pro
forma adjustnents.

NO DEALER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORI ZED TO Gl VE ANY
I NFORMATI ON OR TO MAKE ANY REPRESENTATI ONS OTHER THAN THOSE CONTAI NED OR
| NCORPORATED BY REFERENCE | N THI S PROSPECTUS I N CONNECTI ON W TH THI S EXCHANGE
OFFER, AND, |F G VEN OR MADE, SUCH | NFORMATI ON OR REPRESENTATI ONS MUST NOT BE
RELI ED UPON AS HAVI NG BEEN AUTHORI ZED BY THE COMPANY. THI S PROSPECTUS DOES NOT
CONSTI TUTE AN OFFER OF ANY SECURI TI ES OTHER THAN THOSE TO WHICH I T RELATES OR AN
OFFER OR A SOLI CI TATI ON BY ANYONE | N ANY JURI SDI CTI ON | N WHI CH SUCH OFFER OR
SOLI CI TATION | S NOT AUTHORI ZED OR | N WHI CH THE PERSON MAKI NG SUCH OFFER OR
SOLI CI TATION | S NOT QUALI FIED TO DO SO OR TO ANYONE TO WHOM I T | S UNLAWFUL TO
MAKE SUCH OFFER OR SOLI CI TATION I N SUCH JURI SDI CTI ON. NEI THER THE DELI VERY OF
THI'S PROSPECTUS NOR ANY SALE MADE HEREUNDER SHALL UNDER ANY Cl RCUMSTANCE CREATE
AN | MPLI CATI ON THAT THERE HAS BEEN NO CHANGE | N THE AFFAI RS OF THE COMPANY S| NCE
THE DATE HERECF.
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AT&T W RELESS SERVI CES, | NC.

OFFER TO EXCHANGE | TS
7.350% SENI OR NOTES DUE 2006
7.875% SENI OR NOTES DUE 2011
8. 750% SENI OR NOTES DUE 2031
THAT HAVE BEEN REG STERED UNDER THE
SECURI TIES ACT OF 1933, AS AMENDED
FOR ANY AND ALL OF I TS OUTSTANDI NG
7.350% SENI OR NOTES DUE 2006
7.875% SENI OR NOTES DUE 2011
8. 750% SENI OR NOTES DUE 2031
THAT WERE | SSUED AND SOLD IN A
TRANSACTI ON EXEMPT FROM REG STRATI ON
UNDER THE SECURI TI ES ACT OF 1933, AS
AMENDED

PART ||
I NFORMATI ON NOT REQUI RED | N PROSPECTUS
I TEM 20. | NDEMNI FI CATI ON OF DI RECTORS AND OFFI CERS

Section 145 of the Del aware General Corporation Law provides that a
corporation may indemify directors and officers as well as other enployees and
i ndi vi dual s agai nst expenses including attorneys' fees, judgments, fines and
anounts paid in settlement in connection with various actions, suits or
proceedi ngs, whether civil, crimnal, admnistrative or investigative other than
an action by or in the right of the corporation, a derivative action, if they
acted in good faith and in a manner they reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any
crimnal action or proceeding, if they had no reasonable cause to believe their
conduct was unlawful. A similar standard is applicable in the case of derivative
actions, except that indemification only extends to expenses including
attorneys' fees incurred in connection with the defense or settlement of such
actions, and the statute requires court approval before there can be any
i ndemmi fication where the person seeking indemification has been found |iable
to the corporation. The statute provides that it is not exclusive of other
indemmi fication that nay be granted by a corporation's by-|aws, disinterested
director vote, stockholder vote, agreenent or otherw se.

Qur certificate of incorporation provides that each person who was or is
made a party or is threatened to be nade a party to or is involved in any
action, suit or proceeding, whether civil, crimnal, administrative or
investigative, by reason of the fact that such person, or a person of whom such
person is the legal representative, is or was a director or officer of us or, is
or was serving at our request as a director, officer, enployee or agent of
anot her corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to enpl oyee benefit plans, whether
the basis of such proceeding is the alleged action of such person in an official
capacity as a director, officer, enployee or agent or in any other capacity
while serving as a director, officer, enployee or agent, will be indemified and
hel d harm ess by us to the fullest extent authorized by the Del aware General
Corporation Law, as the same exists or may hereafter be amended, against all
expense, liability and |oss reasonably incurred or suffered by such person in
connection therew th; provided, however, that, except when such person is
bringing action against us to recover an unpaid claimof indemification, we
shal I indemmify any such person seeking indemification in connection with a
proceedi ng, or part thereof, initiated by such person only if such proceeding,



or part thereof, was authorized by our board of directors. Qur certificate of
incorporation also provides that we shall pay the expenses incurred in defending
any such proceeding in advance of its final disposition, subject to the

provi sions of the Del aware General Corporation Law. Such rights are not
exclusive of any other right which any person nay have or thereafter acquire
under any statute, provision of the certificate, by-law, agreenent, vote of
stockhol ders or disinterested directors or otherwise. No repeal or nodification
of such provision will in any way dininish or adversely affect the rights of any
director, officer, enployee or agent of us thereunder in respect of any
occurrence or matter arising before any such repeal or nodification. Cur
certificate of incorporation also specifically authorizes us to maintain
insurance and to grant sinmilar indemification rights to our enployees or

agents.

The Del aware General Corporation Law permits a corporation to provide in
its certificate of incorporation that a director of the corporation shall not be
personally liable to the corporation or its stockholders for nonetary danmges
for breach of fiduciary duty as a director, except for liability for:

- any breach of the director's duty of loyalty to the corporation or its
st ockhol ders,

- acts or omissions not in good faith or which involve intentional
m sconduct or a knowi ng violation of |aw,

- paynments of unlawful dividends or unlawful stock repurchases or
redenptions, or

- any transaction fromwhich the director derived an inproper personal
benefit.
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Qur certificate of incorporation provides that none of our directors will
be personally liable to us or our stockholders for nonetary damages for breach
of fiduciary duty as a director, except, if required by the Del aware General
Corporation Law as amended fromtime to time, for liability

- for any breach of the director's duty of loyalty to us or our
st ockhol ders,

- for acts or omissions not in good faith or which involve intentional
m sconduct or a knowi ng violation of |aw,

- under Section 174 of the Del aware General Corporation Law, which concerns
unl awf ul payments of dividends, stock purchases or redenptions, or

- for any transaction fromwhich the director derived an inproper personal
benefit.

Nei t her the anmendment nor repeal of such provision will elimnate or reduce
the effect of such provision in respect of any matter occurring, or any cause of
action, suit or claimthat, but for such provision, would accrue or arise before
such amendnent or repeal .

Insofar as indemification for liabilities arising under the Securities Act
of 1933 may be permitted to directors, officers or persons controlling the
regi strant pursuant to the foregoing provisions, the registrant has been
informed that in the opinion of the Securities and Exchange Conmi ssion such
indemni fication is against public policy as expressed in the Act and is
therefore unenforceable.

I TEM 21. EXHI BI TS AND FI NANCI AL STATEMENT SCHEDULES

(a) EXH BITS

Reference is made to the Exhibit Index on page E-1.
| TEM 22. UNDERTAKI NGS

The undersigned registrant hereby undertakes that, for purposes of
determining any liability under the Securities Act of 1933, as amended (the
"Securities Act"), each filing of the registrant's annual report pursuant to
Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, as
anended (the "Exchange Act") (and, where applicable, each filing of an enployee
benefit plan's annual report pursuant to Section 15(d) of the Exchange Act),
that is incorporated by reference in this Registration Statement shall be deened
to be a new registration statement relating to the securities offered herein,
and the offering of such securities at that tinme shall be deenmed to be the
initial bona fide offering thereof.

Insofar as indemification for liabilities arising under the Securities Act
may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwi se, the registrant
has been advised that in the opinion of the Securities and Exchange Conmi ssion
such indemification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable. In the event that a claimfor indemification
agai nst such liabilities (other than the paynment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemification by it is against public
policy as expressed in the Securities Act and will be governed by the final
adj udi cation of such issue.

The undersigned registrant hereby undertakes to respond to requests for
information that is incorporated by reference into the prospectus pursuant to
Items 4, 10(b), 11, or 13 of this Form S-4, within one business day of receipt
of such request, and to send the incorporated docunents by first class mail or
other equally pronpt means. This includes information contained in docunments
filed subsequent to the effective date of the registration statement through the
date of responding to the request.

The undersigned registrant hereby undertakes to supply by nmeans of a
post-effective amendnent all information concerning a transaction, and the



conpany being acquired involved therein, that was not the subject of and
included in the registration statenent when it becanme effective.
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S| GNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant
certifies that it has reasonable grounds to believe that it neets all of the
requirenents for filing on Form S-4 and has duly caused this Amendnent No. 1 to
Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Rednond, State of Washington, on the 14th day of
August, 2001.

AT&T Wrel ess Services, Inc.

By: /'s/ JOHN D. ZEGLI S
Name: John D. Zeglis
Title: Chairman, President and
Chi ef
Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Amendnent
No. 1 to Registration Statenent has been signed by the followi ng persons in the
capacities indicated bel ow and on August 14, 2001.

<Tabl e>
<Caption>
S| GNATURE TITLE
<S> <C
/sl JOHN D. ZEGLI S Chai rman of the Board, President and Chief
B e T Executive Officer (Principal Executive Officer)
John D. Zeglis
/sl JOSEPH MCCABE, JR. * Executive Vice President, Chief Financial Oficer
B e T (Principal Financial and Accounting Oficer)
Joseph McCabe, Jr.
/sl WALTER Y. ELI SHA* Director
Walter Y. Elisha
/'s/ DONALD V. FI TES* Director
Donald V. Fites
I's/ RALPH S. LARSEN* Director
Ral ph S. Larsen
/sl JOHN W MADI GAN* Director
John W Madi gan
/'s/ NOBUHARU ONOC* Director
Nobuharu Ono
/'sl WAYNE PERRY* Director
Wayne Perry
/sl A. BARRY RAND* Director
A. Barry Rand
/sl CAROLYN M TI CKNOR* Director
Carolyn M Ticknor
*By /'s/ JOHN D. ZEGLIS
Attorney-in-Fact
</ Tabl e>
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EXHI BI T | NDEX
<Tabl e>
<Capt i on>
EXHI BI T
NUMBER DESCRI PTI ON
<C <S>
4.1 Indenture, dated as of March 6, 2001, between AT&T Wrel ess

Services, Inc. and The Bank of New York, as trustee (filed
as Exhibit 4.5 to Registration Statement on Form S-1/A
(Conmi ssion file No. 333-59174), filed June 11, 2001, and
i ncorporated herein by reference)
4.2 Regi stration Rights Agreement between AT&T Wrel ess
Services, Inc., AT&T Corp. and the Initial Purchasers, dated
March 1, 2001 (filed as Exhibit 10.11 to Registration
St atement on Form S-1/A (Conmission file No. 333-59174),
filed June 11, 2001, and incorporated herein by reference)
4.3 Speci men certificate for 7.350% Seni or Notes due March 1,
2006, 7.875% Senior Notes due March 1, 2011 and 8. 750%
Seni or Notes due March 1, 2031 (filed as Exhibit A within



Exhibit 4.5 to Registration Statenent on Form S-1/A
(Conmi ssion file No. 333-59174), filed June 11, 2001, and
i ncorporated herein by reference)

4.4 Form of Exchange Note due 2006 (filed as Exhibit 4.4 to
Regi stration Statement on Form S-4 (Conmission file No.
333-67068), filed August 8, 2001, and incorporated herein by
reference)

4.5 Form of Exchange Note due 2011 (filed as Exhibit 4.5 to
Regi stration Statement on Form S-4 (Conmission file No.
333-67068), filed August 8, 2001, and incorporated herein by
reference)

4.6 Form of Exchange Note due 2031 (filed as Exhibit 4.6 to
Regi stration Statement on Form S-4 (Conmission file No.
333-67068), filed August 8, 2001, and incorporated herein by
reference)

5.1 Opi ni on of counsel as to legality of the Notes issued by
AT&T Wreless Services, Inc. (filed as Exhibit 5.1 to
Regi stration Statement on Form S-4 (Conmmission file No.
333-67068), filed August 8, 2001, and incorporated herein by
reference)

8.1 Opi nion of Perkins Coie LLP, special tax counsel, as to
certain federal income tax matters (filed as Exhibit 8.1 to
Regi stration Statement on Form S-4 (Conmission file No.
333-67068), filed August 8, 2001, and incorporated herein by
reference)

12.1 Conput ation of ratio of earnings to fixed charges

23.1 Consent of PricewaterhouseCoopers LLP

23.2 Consent of Arthur Andersen LLP

23.2 Consent of counsel (included in Exhibit 5.1)

23.3 Consent of Perkins Coie LLP (included in Exhibit 8.1)
24.1 Power of Attorney (filed as Exhibit 24.1 to Registration

Statement on Form S-4 (Conmission file No. 333-67068), filed
August 8, 2001, and incorporated herein by reference)

25.1 Form T-1 Statenent of Eligibility of The Bank of New York to
act as trustee under the Indenture (filed as Exhibit 25.1 to
Regi stration Statement on Form S-4 (Conmmission file No.
333-67068), filed August 8, 2001, and incorporated herein by
reference)

99.1 Form of Letter of Transmittal
99.2 Form of Notice of Guaranteed Delivery
99.3 Form of Letter to DTC Participants
99.4 Form of Letter to Clients
</ Tabl e>
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Al'l schedul es are onitted because they are inapplicable or the requested
information is shown in the consolidated financial statenents of the registrant
or related notes thereto.

</ TEXT>

</ DOCUMENT>

<DOCUMENT>

<TYPE>EX- 12. 1

<SEQUENCE>3

<FI LENAME>v74648alex12- 1. t xt
<DESCRI PTI ON>EXHI BI T 12.1

<TEXT>
<PAGE> 1
EXH BIT 12.1
AT&T W RELESS SERVI CES | NC., AND SUBSI DI ARI ES
COVPUTATI ON OF RATI O OF EARNINGS TO FI XED CHARGES
(DOLLARS I N M LLI ONS)
<Tabl e>
<Caption>
For the Six
Mont hs Ended Year Ended Decenber 31,
June 30,  semee oo
2001 2000 1999 1998 1997 1996

<S> <C <C <C <C <C <C
Pre-tax income (loss) from continuing operations

before minority interest adjustnment and equity

investee income (I|oss) $ 284 $ 383 $(697) $ 152 $ 7 $ 393
Add: Fi xed charges:

Interest expensed and capitalized 251 208 224 195 178 163

Portions of rental expense representing interest 70 90 68 60 50 34

Pre-tax dividends on preferred stock held by AT&T 124 210 91 91 91 91
Total Fixed charges(B) 445 508 383 346 319 288
Add: Distributed income of equity investees 428 198 232 233 221 167
Less: Capitalized interest (69) (123) (88) (75) (178) (163)
Pre-tax income from continuing operations before

mnority interest adjustnent, undistributed equity
investee incone (loss), and fixed charges(A) $ 1,088 $ 966 $(170) $ 656 $ 369 $ 685
Ratio of Earnings to Fixed Charges(A)/(B) 2.5 1.9 (0.4) 1.9 1.2 2.4

(1)

(1) Due primarily to the asset inpairnent and restructuring charges recorded in 1999, earnings were not sufficient to cover fixed
charges for the year ended Decenmber 31, 1999. Additional earnings of $553 would be required to obtain a Ratio of Earnings to Fixed
Charges of 1:1, for the year ended Decenmber 31, 1999.

</ Tabl e>

</ TEXT>



</ DOCUMENT>

<DOCUMENT>

<TYPE>EX- 23. 1

<SEQUENCE>4

<FI LENAME>v74648alex23- 1. t xt
<DESCRI PTI ON>EXHI BI T 23. 1
<TEXT>

<PAGE> 1

EXHI BIT 23.1
CONSENT OF | NDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in this Registration
Statement on Form S-4 of our reports dated March 30, 2001, except as to Note 1
which is as of June 21, 2001, relating to the consolidated financial statements
and financial statement schedule of AT&T Wrel ess Services, Inc. and
subsi diaries, of our report dated March 31, 1999 relating to the consolidated
financial statements of CMI Partners, and of our report dated January 18, 1999,
except as to Note 10 which is as of April 9, 1999, relating to the combined
financial statements of the L.A. Cellular Division of AB Cellular Holding, LLC,
whi ch appear in the AT&T Wreless Services, Inc. Prospectus filed with the
Securities and Exchange Conmi ssion pursuant to Rule 424(b)(1) on July 9, 2001
(No. 333-60472). We also consent to the references to us under the headings
"Experts" and "Sel ected Historical Financial Data" in such Registration
St at ement .

/'s/ PRI CEWATERHOUSECOOPERS LLP
Seattle, Washington
August 14, 2001

</ TEXT>

</ DOCUMENT>

<DOCUMENT>

<TYPE>EX- 23. 2

<SEQUENCE>5

<FI LENAME>v74648alex23- 2. t xt
<DESCRI PTI ON>EXHI BI T 23. 2
<TEXT>

<PAGE> 1

EXHI BIT 23.2
CONSENT OF | NDEPENDENT PUBLI C ACCOUNTANTS

As independent public accountants, we hereby consent to the use of our
report dated March 22, 1999, except with respect to the matters discussed in
Note 12 of the consolidated financial statenents, as to which the date is April
17, 2001, on the consolidated financial statements of Vanguard Cellul ar Systens,
Inc., (and to all references to our Firm) included in or nade a part of this
Form S-4 registration statenent of AT&T Wrel ess Services, Inc.

/'s/ ARTHUR ANDERSEN
Greensboro, North Carolina
August 14, 2001

</ TEXT>

</ DOCUMENT>

<DOCUMENT>

<TYPE>EX- 99. 1

<SEQUENCE>6

<FI LENAME>v74648alex99- 1. t xt
<DESCRI PTI ON>EXHI BI T 99. 1
<TEXT>
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EXHI BIT 99.1
AT&T W RELESS SERVI CES, | NC.

LETTER OF TRANSM TTAL
FOR TENDER OF ALL OUTSTANDI NG

$1, 000, 000, 000 7.350% SENI OR NOTES DUE 2006
$3, 000, 000, 000 7.875% SENI OR NOTES DUE 2011
$2, 500, 000, 000 8. 750% SENI OR NOTES DUE 2031

I N EXCHANGE FOR
REGI STERED

$1, 000, 000, 000 7.350% SENI OR NOTES DUE 2006
$3, 000, 000, 000 7.875% SENI OR NOTES DUE 2011
$2, 500, 000, 000 8. 750% SENI OR NOTES DUE 2031

THE EXCHANGE OFFER W LL EXPIRE AT 5:00 P.M, NEWYORK CITY TIME, ON
SEPTEMBER 19, 2001, UNLESS EXTENDED ( THE " EXPI RATI ON DATE"). NOTES TENDERED | N
SUCH EXCHANGE OFFER MAY BE W THDRAWN AT ANY TIME PRIOR TO 5:00 P.M, NEW YORK
CITY TIME, ON THE EXPI RATI ON DATE.

DELI VER TO THE EXCHANGE AGENT:
THE BANK OF NEW YORK

<Tabl e>
<S> <C <C>
By Hand or Overnight Delivery: Facsinmi | e Transm ssions: By Registered or Certified
(Eligible Institutions Only) Mai | :
The Bank of New York (212) 815- 6339 The Bank of New York

101 Barclay Street Reor gani zati on Depart nent



Corporate Trust Services W ndow To Confirm by Tel ephone 101 Barclay Street, 7E
Ground Level or for Information Call: New York, New York 10286
New Yor k, New York 10286 (212) 815-3687 Attention: M. Duong Nguyen
Attention: M. Duong Nguyen
Reor gani zati on Section
</ Tabl e>

DELI VERY OF THI S | NSTRUMENT TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR
TRANSM SSI ON OF | NSTRUCTI ONS VI A A FACSI M LE NUMBER OTHER THAN THE ONE LI STED
ABOVE W LL NOT CONSTI TUTE A VALID DELI VERY. THE | NSTRUCTI ONS ACCOVMPANYI NG THI S
LETTER OF TRANSM TTAL SHOULD BE READ CAREFULLY BEFORE THE LETTER OF TRANSM TTAL
I'S COWPLETED.

The under si gned hereby acknow edges receipt and review of the prospectus
dated August 15, 2001 of AT&T Wreless Services, Inc. (the "Conpany") and this
letter of transmittal. These two docunents together constitute the Conpany's
offer to exchange its $1, 000,000,000 7.350% Seni or Notes due 2006,
$3, 000, 000, 000 7.875% Seni or Notes due 2011, and $2, 500, 000, 000 8. 750% Seni or
Not es due 2031 (collectively, the "Exchange Notes"), the issuance of which has
been registered under the Securities Act of 1933, as amended (the "Securities
Act"), for a like principal amount of its issued and outstanding $1, 000, 000, 000
7.350% Seni or Notes due 2006, $3,000, 000,000 7.875% Seni or Notes due 2011, and
$2, 500, 000, 000 8.750% Seni or Notes due 2031 (collectively, the "Original Notes")
(the "Exchange Offer").

<PAGE> 2

The Conpany reserves the right, at any time or fromtine to tinme, to extend
the period of time during which the Exchange Offer for the Original Notes is
open, at its discretion, in which event the term"Expiration Date" shall nean
the latest date to which such Exchange Offer is extended. The Conpany shal |
notify The Bank of New York (the "Exchange Agent") of any extension by oral or
witten notice and shall make a public announcenent thereof no |ater than 9:00
a.m, New York City time, on the next business day after the previously
schedul ed Expiration Date.

This letter of transmittal is to be used by a holder of Original Notes (i)
if certificates of Original Notes are to be forwarded herewith or (ii) if
delivery of Original Notes is to be made by book-entry transfer to the account
nei nt ai ned by the Exchange Agent at The Depository Trust Conpany ("DTC")
pursuant to the procedures set forth in the prospectus under the caption "The

Exchange Offer -- Book-Entry Transfer" and an "agent's nessage" is not delivered
as described in the prospectus under the caption "The Exchange
O fer -- Procedures for Tendering Through DTC s Autonated Tender Offer Program"

Tenders by book-entry transfer may al so be made by delivering an agent's nmessage
inlieu of this letter of transmittal. Holders of Original Notes whose Original
Notes are not inmediately available, or who are unable to deliver their Original
Notes, this letter of transmittal and all other documents required hereby to the
Exchange Agent on or prior to the Expiration Date for the Exchange Offer, or who
are unable to conplete the procedure for book-entry transfer on a tinely basis,
nust tender their Original Notes according to the guaranteed delivery procedures
set forth in the prospectus under the caption "The Exchange Of fer Guaranteed
Delivery Procedures." See Instruction 2.

DELI VERY OF DOCUMENTS TO DTC DOES NOT CONSTI TUTE DELI VERY TO THE EXCHANGE
NT.

The term "holder" with respect to the Exchange Offer for Original Notes
neans any person in whose nane such Original Notes are registered on the books
of the Conpany, any person who holds such Original Notes and has obtained a
properly conpl eted bond power fromthe registered holder or any participant in
the DTC system whose name appears on a security position listing as the hol der
of such Original Notes and who desires to deliver such Oiginal Notes by
book-entry transfer at DTC. The undersigned has conpl eted, executed and
delivered this letter of transmittal to indicate the action the undersigned
desires to take with respect to such Exchange Offer. Hol ders who wi sh to tender
their Original Notes nust conplete this letter of transmittal inits entirety
(unl ess such Original Notes are to be tendered by book-entry transfer and an
agent's nessage is delivered in lieu hereof).

PLEASE READ THE ENTI RE LETTER OF TRANSM TTAL AND THE PROSPECTUS CAREFULLY
BEFORE CHECKI NG ANY BOX BELOW

THE | NSTRUCTI ONS | NCLUDED W TH THI S LETTER OF TRANSM TTAL MUST BE FOLLOWED.
QUESTI ONS AND REQUESTS FOR ASSI STANCE OR FOR ADDI TI ONAL COPI ES OF THE PROSPECTUS
AND THI' S LETTER OF TRANSM TTAL MAY BE DI RECTED TO THE EXCHANGE AGENT.
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Li st below the Original Notes to which this letter of transmittal relates.
If the space below is inadequate, |list the registered nunbers and principal
anounts on a separate signed schedule and affix the list to this letter of
transmttal.

<Tabl e>
<S> < < <C>
DESCRI PTI ON OF ORI G NAL NOTES TENDERED
NAME( S) AND ADDRESS(ES) OF REGI STERED
HOLDER( S
EXACTLY AS NAME(S) APPEAR(S) ON ORI Gl NAL AGGREGATE PRI NCI PAL
NOTES REG|I STERED AMOUNT REPRESENTED PRI NCI PAL  AMOUNT

(PLEASE FILL IN, | F BLANK) NUMBER( S) * BY NOTE(S) TENDERED* *



* Need not be conpleted by book-entry hol ders.

** Unl ess otherw se indicated, any tendering holder of Original Notes will be
deened to have tendered the entire aggregate principal amount represented by
such Original Notes. All tenders nust be in integral multiples of $1,000.

[ ] CHECK HERE | F TENDERED ORI Gl NAL NOTES ARE ENCLOSED HEREW TH.

[ ] CHECK HERE AND COMPLETE THE FOLLOW NG | F TENDERED ORI GI NAL NOTES ARE BEI NG
DELI VERED BY BOOK- ENTRY TRANSFER MADE TO THE ACCOUNT MAI NTAI NED BY THE
EXCHANGE AGENT W TH THE DTC (FOR USE BY ELI G BLE | NSTI TUTI ONS ONLY):

Name of Tendering Institution:
DTC Account Nunber(s):
Transaction Code Nunber(s):

[ ] CHECK HERE AND COMPLETE THE FOLLON NG | F TENDERED ORI Gl NAL NOTES ARE BEI NG
DELI VERED PURSUANT TO A NOTI CE OF GUARANTEED DELI VERY EI THER ENCLOSED
HEREW TH OR PREVI OUSLY DELI VERED TO THE EXCHANGE AGENT (COPY ATTACHED) (FOR
USE BY ELI G BLE | NSTI TUTI ONS ONLY):

Name(s) of Registered holder(s) of Original Notes:

Date of Execution of Notice of Guaranteed Delivery:

W ndow Ti cket Number (if available):

Name of Eligible Institution that Guaranteed Delivery:

DTC Account Nunber(s) (if delivered by book-entry transfer):
Transaction Code Nunber(s) (if delivered by book-entry transfer):
Name of Tendering Institution (if delivered by book-entry transfer):
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[ ] CHECK HERE AND COMPLETE THE FOLLOA' NG | F YOU ARE A BROKER- DEALER AND W SH
TO RECEI VE 10 ADDI TI ONAL COPI ES OF THE PROSPECTUS AND 10 COPI ES OF ANY
AMENDMENTS OR SUPPLEMENTS THERETO

Name:
Addr ess:

If the undersigned is not a broker-dealer, the undersigned represents that
it is not engaged in, and does not intend to engage in, a distribution of
Exchange Notes. |f the undersigned is a broker-dealer that will receive Exchange
Notes for its own account in exchange for Original Notes that were acquired as a
result of market-making activities or other trading activities, it acknow edges
that it will deliver a prospectus in connection with any resale of such Exchange
Not es; however, by so acknow edging and by delivering a prospectus, the
undersigned will not be deened to admit that it is an "underwiter” within the
neani ng of the Securities Act.
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SI GNATURES MUST BE PROVI DED BELOW PLEASE READ THE
ACCOVPANYI NG | NSTRUCTI ONS CAREFULLY

Ladi es and Gentlenen:

Subject to the terms and conditions of the Exchange Offer, the undersigned
hereby tenders to the Conpany for exchange the principal amount of Original
Not es i ndi cated above. Subject to and effective upon the acceptance for exchange
of the principal amount of Original Notes tendered in accordance with this
letter of transmittal, the undersigned hereby exchanges, assigns and transfers
to, or upon the order of, the Conpany all right, title and interest in and to
such Original Notes tendered for exchange hereby. The undersigned hereby
irrevocably constitutes and appoints the Exchange Agent the true and | awful
agent and attorney-in-fact for the undersigned (with full know edge that said
Exchange Agent also acts as the agent for the Conpany in connection with the
Exchange Offer) with respect to the tendered Original Notes with full power of
substitution to (i) deliver such Original Notes, or transfer ownership of such
Original Notes on the account books maintained by the DTC, to the Conpany and
deliver all acconpanying evidences of transfer and authenticity, and (ii)
present such Original Notes for transfer on the books of the Conpany and receive
al| benefits and otherw se exercise all rights of beneficial ownership of such
Original Notes, all in accordance with the terns of the Exchange Offer. The
power of attorney granted in this paragraph shall be deened to be irrevocable
and coupled with an interest.

The undersi gned hereby represents and warrants that the undersigned has
full power and authority to tender, exchange, assign and transfer the Original
Not es tendered hereby and to acquire the Exchange Notes issuable upon the
exchange of such tendered Original Notes, and that the Conpany will acquire good
and unencunbered title thereto, free and clear of all liens, restrictions,
charges and encunbrances and not subject to any adverse claim when the sane are
accepted for exchange by the Conpany.

The under si gned acknow edges that the Exchange Offer is being made in
reliance upon interpretations set forth in no-action letters issued to third
parties by the staff of the Securities and Exchange Commi ssion (the "SEC'),

i ncl udi ng Exxon Capital Hol di ngs Corporation (available May 13, 1988), Morgan
Stanley & Co. Incorporated (available June 5, 1991), Mary Kay Cosnetics, |nc.
(avail abl e June 5, 1991) and similar no-action letters (the "Prior No-Action
Letters"), that the Exchange Notes issued in exchange for the Original Notes
pursuant to the Exchange Offer may be offered for resale, resold and ot herw se
transferred by holders thereof (other than any such holder that is an



"affiliate" of the Conpany within the meaning of Rule 405 under the Securities
Act), without conpliance with the registration and prospectus delivery

provi sions of the Securities Act, PROVIDED that such Exchange Notes are acquired
in the ordinary course of such holders' business and such hol ders are not
engaging in, do not intend to engage in and have no arrangenent or understanding
with any person to participate in a distribution of such Exchange Notes. The SEC
has not, however, considered the Exchange Offer in the context of a no-action
letter, and there can be no assurance that the staff of the SEC would make a
simlar determination with respect to the Exchange Offer as in other

circumst ances.

The undersi gned hereby further represents to the Conpany that (i) any
Exchange Notes received are being acquired in the ordinary course of business of
the person receiving such Exchange Notes, whether or not the undersigned, (ii)
nei ther the undersigned nor any such other person has an arrangenent or
under standing with any person to participate in the distribution of the Oigi
Not es or the Exchange Notes within the meaning of the Securities Act and (iii
neither the holder nor any such other person is an "affiliate," as defined in
Rul e 405 under the Securities Act, of the Conpany or, if it is such an
affiliate, it will conply with the registration and prospectus delivery
requirenents of the Securities Act to the extent applicable.

al

n
)

If the undersigned is not a broker-dealer, the undersigned represents that
it is not engaged in, and does not intend to engage in, a distribution of
Exchange Notes. |f the undersigned is a broker-dealer that will receive Exchange
Notes for its own account in exchange for Original Notes that were acquired as a
result of market-making activities or other trading activities, it acknow edges
that it will deliver a prospectus in connection with any resale of such Exchange
Not es; however, by so acknow edging and by delivering a prospectus, the
undersigned will not be deened to admit that it is an "underwiter” within the
neani ng of the Securities Act. The undersigned acknow edges that if the
undersigned is tendering Original Notes in the Exchange Offer with the intention
of participating in any manner in a distribution of the Exchange Notes (i) the
under si gned cannot rely on the position of the staff of the SEC set forth in the
Prior No-Action Letters and, in the absence of an exenption therefrom nust
conply with the registration and prospectus delivery
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requirenents of the Securities Act in connection with a secondary resale
transaction of the Exchange Notes, in which case the registration statement nust
contain the selling security holder information required by Item 507 or Item
508, as applicable, of Regulation S-K of the SEC, and (ii) failure to conply
with such requirements in such instance could result in the undersigned
incurring liability under the Securities Act for which the undersigned is not
indemmi fied by the Conpany.

The undersigned will, upon request, execute and deliver any additional
docunents deemed by the Exchange Agent or the Conpany to be necessary or
desirable to conplete the exchange, assignment and transfer of the Original
Not es tendered hereby, including the transfer of such Oiginal Notes on the
account books maintained by the DTC.

For purposes of the Exchange Offer, the Conpany shall be deemed to have
accepted for exchange validly tendered Original Notes when, as and if the
Conpany gives oral or witten notice thereof to the Exchange Agent. Any tendered
Original Notes that are not accepted for exchange pursuant to such Exchange
O fer for any reason will be returned, without expense, to the undersigned as
pronptly as practicable after the Expiration Date for such Exchange Offer.

Al'l authority conferred or agreed to be conferred by this letter of
transmttal shall survive the death, incapacity or dissolution of the
under si gned, and every obligation of the undersigned under this letter of
transmttal shall be binding upon the undersigned' s successors, assigns, heirs,
executors, administrators, trustees in bankruptcy and | egal representatives.

The undersi gned acknow edges that the Conpany's acceptance of properly
tendered Original Notes pursuant to the procedures described under the caption
"The Exchange Offer -- Procedures for Tendering" in the prospectus and in the
instructions hereto will constitute a binding agreenent between the undersigned
and the Conpany upon the terms and subject to the conditions of the Exchange
Ofer.

The Exchange Offer is subject to certain conditions set forth in the
prospectus under the caption "The Exchange Offer -- Conditions to the Exchange
O fer." The undersigned recogni zes that as a result of these conditions (which
may be waived, in whole or in part, by the Conpany), the Conpany nmay not be
required to exchange any of the Original Notes tendered hereby.

Unl ess ot herwi se indicated under "Special |ssuance Instructions," please
i ssue the Exchange Notes issued in exchange for the Original Notes accepted for
exchange, and return any Original Notes not tendered or not exchanged, in the
name(s) of the undersigned (or, in the case of a book-entry delivery of Original
Not es, please credit the account indicated above maintained at the DTC).
Simlarly, unless otherwi se indicated under "Special Delivery Instructions,"”
pl ease nail or deliver the Exchange Notes issued in exchange for the Original
Not es accepted for exchange and any Original Notes not tendered or not exchanged
(and acconpanyi ng docunments, as appropriate) to the undersigned at the address
shown bel ow the undersigned's signature(s). In the event that both "Speci al
| ssuance Instructions" and "Special Delivery Instructions" are conpleted, please
i ssue the Exchange Notes issued in exchange for the Original Notes accepted for
exchange in the name(s) of, and return any Original Notes not tendered or not
exchanged to, the person(s) (or account(s)) so indicated. The undersigned
recogni zes that the Conpany has no obligation pursuant to the "Special |ssuance
Instructions" and "Special Delivery Instructions" to transfer any Original Notes
fromthe nanme of the registered holder(s) thereof if the Conpany does not accept
for exchange any of the Original Notes so tendered for exchange.
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SPECI AL | SSUANCE | NSTRUCTI ONS
(SEE | NSTRUCTIONS 5 AND 6)

To be conpleted ONLY (i) if Oiginal Notes in a principal anpunt not
tendered, or Exchange Notes issued in exchange for Original Notes accepted for
exchange, are to be issued in the name of soneone other than the undersigned, or



(ii) if Original Notes tendered by book-entry transfer which are not exchanged
are to be returned by credit to an account maintained at the DTC other than the
DTC Account Nunber set forth above. |ssue Exchange Notes and/or Original Notes
to:

Name:
(PLEASE TYPE OR PRI NT)

Addr ess:
(I NCLUDE ZI P CODE)
(TAX | DENTI FI CATI ON OR SOCI AL SECURI TY NUMBER)

SPECI AL DELI VERY | NSTRUCTI ONS
(SEE | NSTRUCTIONS 5 AND 6)

To be conpleted ONLY if Original Notes in a principal amount not tendered,
or Exchange Notes issued in exchange for Original Notes accepted for exchange,
are to be nmiled or delivered to someone other than the undersigned, or to the
under si gned at an address other than that shown bel ow the undersigned's
signature. Mail or deliver Exchange Notes and/or Original Notes to:

Name:
(PLEASE TYPE OR PRI NT)

Addr ess:
(I NCLUDE ZI P CODE)

(TAX | DENTI FI CATI ON OR SOCI AL SECURI TY NUMBER)

[ 1 Credit unexchanged Original Notes delivered by book-entry transfer to the
DTC set forth bel ow

DTC Account Number:

BROKER- DEALER STATUS

To be conpleted ONLY of the Beneficial Owmer is a participating
Broker - Deal er who holds securities acquired as a result of market making or
other trading activities and wi shes to receive 10 additional copies of the
Prospectus and 10 copies of any amendnents or supplements thereto for use in
connection with resales of new securities received in exchange for such
securities:

Name:

Addr ess:
(I NCLUDE ZI P CODE)

Area Code and Tel ephone Nunber of Contact Person:

(TAX | DENTI FI CATI ON OR SOCI AL SECURI TY NUMBER)
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| MPORTANT
PLEASE SI GN HERE WHETHER OR NOT ORI GI NAL NOTES ARE
BEI NG PHYS| CALLY TENDERED HEREBY

( COVPLETE ACCOMPANY| NG SUBSTI TUTE FORM W 9 BELOW
24
24

(SI GNATURE(S) OF REG STERED HOLDER(S) OF ORI Gl NAL NOTES)

Dat ed . 2001

(The above lines nust be signed by the registered hol der(s) of Original
Not es as your name(s) appear(s) on the Original Notes or on a security position
listing, or by person(s) authorized to becone registered holder(s) by a properly
conpl eted bond power fromthe registered holder(s), a copy of which nust be
transmtted with this letter of transmittal. If Original Notes to which this
letter of transmittal relate are held of record by two or nore joint holders,
then all such holders nust sign this letter of transmttal. If signature is by a
trustee, executor, admnistrator, guardian, attorney-in-fact, officer of a
corporation or other person acting in a fiduciary or representative capacity,
then such person nust (i) set forth his or her full title below and (ii) unless
wai ved by the Conpany, subnit evidence satisfactory to the Conpany of such
person's authority so to act. See Instruction 5 regarding the conpletion of this
letter of transmittal, printed bel ow)

Name(s) :
(PLEASE TYPE OR PRI NT)

Capaci ty:

Addr ess:
(I NCLUDE ZI P CODE)

Area Code and Tel ephone Nunber:

(TAX | DENTI FI CATI ON OR SOCI AL SECURI TY NUMBER)
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MEDALLI ON SI GNATURE GUARANTEE
(1 F REQUI RED BY | NSTRUCTI ON 5)

Certain signatures nmust be guaranteed by an Eligible Institution.

Signature(s) Guaranteed by an Eligible Institution:
(AUTHORI ZED SI GNATURE)



( ADDRESS, | NCLUDE ZI P CODE)

(AREA CODE AND TELEPHONE NUMBER)

Dat ed , 2001
9
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I NSTRUCTI ONS

FORM NG PART OF THE TERMS AND CONDI TI ONS OF THE EXCHANGE OFFER

1. DELIVERY OF THI S LETTER OF TRANSM TTAL AND ORI Gl NAL NOTES OR AGENT' S
MESSAGE AND BOOK- ENTRY CONFI RVATIONS. All physically delivered Original Notes or
any confirmation of a book-entry transfer to the Exchange Agent's account at the
DTC of Original Notes tendered by book-entry transfer (a "Book-Entry
Confirmation"), as well as a properly conpleted and duly executed copy of this
letter of transmittal or facsimile hereof (or an agent's nessage in lieu
hereof), and any other docunents required by this letter of transmttal, nust be
received by the Exchange Agent at its address set forth herein prior to 5:00
p.m, New York City tinme, on the Expiration Date for the Exchange Offer, or the
tendering holder nmust conply with the guaranteed delivery procedures set forth
bel ow. THE METHOD OF DELI VERY OF THE TENDERED ORI Gl NAL NOTES, THI' S LETTER OF
TRANSM TTAL AND ALL OTHER REQUI RED DOCUMENTS TO THE EXCHANGE AGENT | S AT THE
ELECTI ON AND RI SK OF THE HOLDER AND, EXCEPT AS OTHERW SE PROVI DED BELOW THE
DELI VERY W LL BE DEEMED MADE ONLY WHEN ACTUALLY RECEI VED OR CONFI RVED BY THE
EXCHANGE AGENT. | NSTEAD OF DELIVERY BY MAIL, I T |I'S RECOWENDED THAT THE HOLDER
USE AN OVERNI GHT OR HAND DELI VERY SERVI CE. | N ALL CASES, SUFFIClI ENT TI ME SHOULD
BE ALLOWED TO ASSURE DELI VERY TO THE EXCHANGE AGENT BEFORE THE EXPI RATI ON DATE.
NO LETTER OF TRANSM TTAL OR ORI Gl NAL NOTES SHOULD BE SENT TO THE COMPANY.

2. GUARANTEED DELI VERY PROCEDURES. Hol ders who wish to tender their
Original Notes and (a) whose Original Notes are not inmediately available, (b)
who cannot deliver their Original Notes, this letter of transmttal or any other
docunments required hereby to the Exchange Agent prior to the applicable
Expiration Date or (c) who are unable to conply with the applicable procedures
under the DTC s Automated Tender Offer Programon a tinmely basis, nust tender
their Original Notes according to the guaranteed delivery procedures set forth
in the prospectus. Pursuant to such procedures: (i) such tender nust be nade by
or through a firmwhich is a menber of a registered national securities exchange
or of the National Association of Securities Dealers, Inc., a conmercial bank or
a trust conpany having an office or correspondent in the United States or an
"eligible guarantor institution" within the neaning of Rule 17Ad-15 under the
Exchange Act (an "Eligible Institution"); (ii) prior to the applicable
Expiration Date, the Exchange Agent nust have received fromthe Eligible
Institution a properly conpleted and duly executed notice of guaranteed delivery
(by facsimle transmission, mail or hand delivery) or a properly transmitted
agent's nessage and notice of guaranteed delivery setting forth the name and
address of the holder of the Original Notes, the registration nunmber(s) of such
Original Notes and the total principal amount of Original Notes tendered,
stating that the tender is being made thereby and guaranteeing that, within
three New York Stock Exchange trading days after such Expiration Date, this
letter of transmittal (or facsimile hereof or an agent's nessage in |ieu hereof)
together with the Original Notes in proper formfor transfer (or a Book-Entry
Confirmation) and any other docunents required hereby, will be deposited by the
Eligible Institution with the Exchange Agent; and (iii) this letter of
transmttal (or facsimle hereof or an agent's nessage in |ieu hereof) together
with the certificates for all physically tendered Original Notes in proper form
for transfer (or Book-Entry Confirnation, as the case may be) and all other
docunments required hereby are received by the Exchange Agent within three New
York Stock Exchange trading days after such Expiration Date.

Any hol der of Original Notes who wi shes to tender Original Notes pursuant
to the guaranteed delivery procedures described above nust ensure that the
Exchange Agent receives the notice of guaranteed delivery prior to 5:00 p.m,
New York City time, on the applicable Expiration Date. Upon request of the
Exchange Agent, a notice of guaranteed delivery will be sent to holders who w sh
to tender their Original Notes according to the guaranteed delivery procedures
set forth above.

See "The Exchange Offer -- Guaranteed Delivery Procedures" section of the
prospectus.

3. TENDER BY HOLDER. Only a holder of Original Notes nmay tender such
Original Notes in the Exchange Offer. Any beneficial holder of Original Notes
who is not the registered holder and who wi shes to tender should arrange with
the registered holder to execute and deliver this letter of transmittal on his
behal f or nust, prior to conpleting and executing this letter of transmttal and
delivering his Original Notes, either nake appropriate arrangements to register
ownership of the Original Notes in such holder's nane or obtain a properly
conpl eted bond power fromthe registered hol der.
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4. PARTI AL TENDERS. Tenders of Original Notes will be accepted only in
integral nultiples of $1,000. If less than the entire principal amunt of any
Original Notes is tendered, the tendering holder should fill in the principal
anount tendered in the fourth colum of the box entitled "Description of
Original Notes Tendered" above. The entire principal amount of Original Notes
delivered to the Exchange Agent will be deemed to have been tendered unless
otherwi se indicated. If the entire principal anount of all Original Notes is not
tendered, then Original Notes for the principal ampunt of Original Notes not
tendered and Exchange Notes issued in exchange for any Original Notes accepted
will be returned to the holder as pronptly as practicable after the Original
Not es are accepted for exchange.



5. SIGNATURES ON THI'S LETTER OF TRANSM TTAL; BOND POWERS AND ENDORSEMENTS;
MEDALLI ON GUARANTEE OF SI GNATURES. If this letter of transmittal (or facsimile
hereof) is signed by the record holder(s) of the Original Notes tendered hereby,
the signature(s) nust correspond exactly with the name(s) as written on the face
of the Original Notes w thout alteration, enlargement or any change what soever.
If this letter of transmittal (or facsimle hereof) is signed by a participant
in the DTC, the signature nust correspond with the name as it appears on the
security position [isting as the holder of the Original Notes.

If this letter of transmittal (or facsimle hereof) is signed by the
regi stered holder(s) of Original Notes |isted and tendered hereby and the
Exchange Notes issued in exchange therefor are to be issued (or any untendered
princi pal amount of Original Notes is to be reissued) to the registered
hol der (s), the said holder(s) need not and shoul d not endorse any tendered
Original Notes, nor provide a separate bond power. In any other case, such
hol der (s) nust either properly endorse the Original Notes tendered or transmit a
properly conpl eted separate bond power with this letter of transmittal, with the
signatures on the endorsenment or bond power guaranteed by an Eligible
Institution.

If this letter of transmittal (or facsimile hereof) or any Original Notes
or bond powers are signed by trustees, executors, adm nistrators, guardians,
attorneys-in-fact, officers of corporations or others acting in a fiduciary or
representative capacity, such persons should so indicate when signing, and,
unl ess wai ved by the Conpany, evidence satisfactory to the Conpany of their
authority to act nust be submitted with this letter of transmittal.

NO SI GNATURE GUARANTEE | S REQUIRED IF (i) THI S LETTER OF TRANSM TTAL (OR
FACSI M LE HERECF) | S SI GNED BY THE REGI STERED HOLDER(S) OF THE ORI GI NAL NOTES
TENDERED HEREIN (OR BY A PARTI CI PANT I N THE DTC WHOSE NAME APPEARS ON A SECURI TY
POSI TI ON LI STING AS THE OWNER OF THE TENDERED ORI GI NAL NOTES) AND THE EXCHANGE
NOTES ARE TO BE | SSUED DI RECTLY TO SUCH REG STERED HOLDER(S) (OR, |F SIGNED BY A
PARTI CI PANT | N THE DTC, DEPQSI TED TO SUCH PARTI CI PANT' S ACCOUNT AT THE DTC) AND
NEI THER THE BOX ENTI TLED " SPECI AL DELI VERY | NSTRUCTI ONS" NOR THE BOX ENTI TLED
" SPECI AL REGI STRATI ON | NSTRUCTI ONS" HAS BEEN COMPLETED, OR (ii) SUCH ORI Gl NAL
NOTES ARE TENDERED FOR THE ACCOUNT OF AN ELI G BLE INSTI TUTION. I N ALL OTHER
CASES, ALL SI GNATURES ON THI S LETTER OF TRANSM TTAL (OR FACSI M LE HEREOF) MUST
BE GUARANTEED BY AN ELI Gl BLE | NSTI TUTI ON.

6. SPECI AL | SSUANCE AND DELI VERY | NSTRUCTI ONS. Tendering hol ders shoul d
indicate, in the applicable box or boxes, the name and address to which Exchange
Not es or substitute Original Notes for principal anpunts not tendered or not
accepted for exchange are to be issued or sent, if different fromthe name and
address of the person signing this letter of transnmittal. In the case of
issuance in a different name, the taxpayer identification or social security
nunber of the person named nust al so be indicated. Holders tendering Original
Not es by book-entry transfer nmy request that Original Notes not exchanged be
credited to such account numintained at the DTC as such notehol der nmay designate
hereon. If no such instructions are given, such Original Notes not exchanged
will be returned to the nane and address (or account nunber) of the person
signing this letter of transmttal.

7. TRANSFER TAXES. The Conpany will pay all transfer taxes, if any,
applicable to the exchange of Original Notes pursuant to the Exchange Offer. If,
however, Exchange Notes or Original Notes for principal anpunts not tendered or
accepted for exchange are to be delivered to, or are to be registered or issued
in the name of, any person other than the registered hol der of the Original
Not es tendered hereby, or if tendered Original Notes are registered in the nane
of any person other than the person signing this letter of transmttal, or if a
transfer tax is inposed for any reason other than the exchange of Original Notes
pursuant to the Exchange Offer, then the anpunt of any such transfer taxes
(whet her inposed on the registered holder or any other persons) wll be payable
by the tendering holder. If satisfactory evidence of paynent of such taxes or
exenption therefromis not submitted with this letter of transmittal, the anount
of such transfer
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taxes will be billed directly to such tendering holder and the Exchange Agent
will retain possession of an amount of Exchange Notes with a face anount at

| east equal to the anpunt of such transfer taxes due by such tendering hol der
pendi ng recei pt by the Exchange Agent of the ampount of such taxes.

8. TAX | DENTI FI CATI ON NUMBER. Federal income tax |aw requires that a hol der
of any Original Notes or Exchange Notes nust provide the Conpany (as payor) with
its correct taxpayer identification number ("TIN'), which, in the case of a
hol der who is an individual is his or her social security number. |f the Conpany
is not provided with the correct TIN, the holder may be subject to a $50 penalty
i nposed by the Internal Revenue Service and backup withhol ding of 31% on
interest paynents on the Exchange Notes.

To prevent backup withholding, each tendering hol der nust provide such
hol der's correct TIN by conpleting the Substitute Form W9 set forth herein,
certifying that the TIN provided is correct (or that such holder is awaiting a
TIN), and that (i) the holder has not been notified by the Internal Revenue
Service that such holder is subject to backup withholding as a result of failure
to report all interest or dividends or (ii) the Internal Revenue Service has
notified the holder that such holder is no |onger subject to backup w thhol ding.
If the Exchange Notes will be registered in nore than one name or will not be in
the name of the actual owner, consult the instructions on Internal Revenue
Service Form W9, which nay be obtained fromthe Exchange Agent, for infornation
on which TIN to report.

Certain foreign individuals and entities will not be subject to backup
wi t hhol ding or information reporting if they subnmit a Form W8, signed under
penal ties of perjury, attesting to their foreign status. A Form W8 can be
obtai ned fromthe Exchange Agent.

I'f such hol der does not have a TIN, such holder should consult the
instructions on Form W9 concerning applying for a TIN, check the box in Part 3
of the Substitute Form W9, wite "applied for" in lieu of its TIN and sign and
date the formand the Certificate of Awaiting Taxpayer |dentification Nunmber.
Checking this box, witing "applied for" on the form and signing such
certificate means that such holder has already applied for a TIN or that such
hol der intends to apply for one in the near future. If such hol der does not
provide its TIN to the Conpany within 60 days, backup w thholding will begin and
continue until such holder furnishes its TIN to the Conpany.



The Conpany reserves the right in its sole discretion to take whatever
steps are necessary to conply with the Conpany's obligations regarding backup
wi t hhol di ng.

9. VALIDI TY OF TENDERS. All questions as to the validity, form
eligibility, time of receipt, acceptance and withdrawal of tendered Original
Notes will be determined by the Conpany in its sole discretion, which
determi nation will be final and binding. The Conpany reserves the absolute right
to reject any and all Original Notes not properly tendered or any Original Notes
the Conpany's acceptance of which might, in the opinion of the Conpany's
counsel, be unlawful. The Conpany al so reserves the absolute right to waive any
conditions of the Exchange Offer or defects or irregularities of tenders as to
particular Oiginal Notes. The Conpany's interpretation of the ternms and
conditions of the Exchange Offer (including this letter of transmttal and the
instructions hereto) shall be final and binding on all parties. Unless waived,
any defects or irregularities in connection with tenders of Original Notes nust
be cured within such time as the Conpany shall determine. Neither the Conpany,
the Exchange Agent nor any other person shall be under any duty to give
notification of defects or irregularities with respect to tenders of Original
Not es nor shall any of themincur any liability for failure to give such
notification.

10. WAI VER OF CONDI TI ONS. The Conpany reserves the absolute right to waive,
in whole or part, any of the conditions to the Exchange Offer set forth in the
prospectus.

11. NO CONDI TI ONAL TENDER. No al ternative, conditional, irregular or
contingent tender of Original Notes will be accepted.

12. MJTI LATED, LOST, STOLEN OR DESTROYED ORI G NAL NOTES. Any hol der whose
Original Notes have been nutilated, |ost, stolen or destroyed should contact the
Exchange Agent at the address indicated above for further instructions. This
letter of transmittal and related documents cannot be processed until the
1Prlolcedu(rjes for replacing lost, stolen or destroyed Original Notes have been
ol | owed.

13. REQUESTS FOR ASSI STANCE OR ADDI TI ONAL COPI ES. Requests for assistance
or for additional copies of the prospectus or this letter of transmttal my be
directed to the Exchange Agent at the address or tel ephone

12
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nunber set forth on the cover page of this letter of transmittal. Hol ders may
al so contact their broker, dealer, commercial bank, trust conpany or other
nomi nee for assistance concerning the Exchange Offer.

14. W THDRAWAL. Tenders mamy be withdrawn only pursuant to the limted
wi thdrawal rights set forth in the prospectus under the caption "The Exchange
O fer -- Wthdrawal of Tenders."

| MPORTANT: THI S LETTER OF TRANSM TTAL OR A MANUALLY SI GNED FACSI M LE HEREOF
OR AN AGENT' S MESSAGE IN LI EU HEREOF (TOGETHER W TH THE ORI GI NAL NOTES DELI VERED
BY BOOK- ENTRY TRANSFER OR | N ORI G NAL HARD COPY FORM) MUST BE RECEI VED BY THE
EXCHANGE AGENT, OR THE NOTI CE OF GUARANTEED DELI VERY MUST BE RECEI VED BY THE
EXCHANGE AGENT, PRIOR TO THE EXPI RATI ON DATE.

13
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GUI DELI NES FOR CERTI FI CATI ON OF TAXPAYER | DENTI FI CATI ON
NUMBER ON SUBSTI TUTE FORM W 9

GUI DELI NES FOR DETERM NI NG THE PROPER | DENTI FI CATI ON NUMBER TO Gl VE THE

PAYER. -- Social Security nunbers have nine digits separated by two hyphens:
i.e., 000-00-0000. Enployer identification nunbers have nine digits separated by
only one hyphen: i.e., 00-0000000. The table below will help determ ne the
nunber to give the payer.

<Tabl e>
<Caption>
G VE THE
SOCI AL SECURI TY
FOR THI'S TYPE OF ACCOUNT: NUMBER OF --
<S> <C
1. An individual's account The i ndivi dual
2. Two or nore individuals The actual owner of the
(joint account) account or, if conbined funds,
any one of the individual s(1)
3. Husband and wife (joint The actual owner of the
account) account or, if joint funds,
ei ther person
4. Custodi an account of a The m nor(2)
mnor (UniformGft to
M nors Act)
5. Adult and minor (joint The adult or, if the minor is
account) the only contributor, the
m nor (1)
6. Account in the name of The ward, minor, or
guardi an or conmittee for i nconpet ent person(3)
a desi gnated ward, minor,
or inconpetent person
7. a. The usual revocable The grantor-trustee(1)

savings trust account
(grantor is also
trustee)

b. So-called trust account The actual owner(1)
that is not a |egal or



valid trust under State

| aw
</ Tabl e>
<Tabl e>
<Caption>
G VE THE EMPLOYER
FOR THI'S TYPE OF ACCOUNT: | DENTI FI CATI ON
NUMBER OF - -
<S> <C>
8. Sole proprietorship The Owner (4)
account

9. Avalid trust, estate, or Legal entity (Do not furnish
pensi on trust the identifying nunber of the
personal representative or
trustee unless the |egal
entity itself is not
designated in the account
title)(5)

10. Corporate account The Corporation

11. Religious, charitable, or The organization
educati onal organization

account

12. Partnership account held The partnership
in the name of the
busi ness

13. Association, club, or The organization

ot her tax-exenpt
organi zati on

14. A broker or registered The broker or nomi nee
nomni nee
15. Account with the The public entity

Department of Agriculture
in the nane of a public
entity (such as a State or
| ocal government, school
district or prison) that
receives agricultural
program payment s

</ Tabl e>

(1) List first and circle the nanme of the person whose nunber you furnish.
(2) Circle the minor's name and furnish the mnor's social security number.

(3) Circle the ward's, mnor's or inconpetent person's name and furnish such
person's social security nunber.

(4) Show the nanme of the owner.
(5) List first and circle the nane of the valid trust, estate, or pension trust.

NOTE: |If no name is circled when there is nore than one name, the number will be
considered to be that of the first name |isted.
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GUI DELI NES FOR CERTI FI CATI ON OF TAXPAYER | DENTI FI CATI ON
NUMBER ON SUBSTI TUTE FORM W 9

PAGE 2

OBTAI NI NG A NUMBER

If you don't have a taxpayer identification number or you don't know your

nunber, obtain Form SS-5, Application for a Social Security Number Card, or Form
SS-4, Application for Enployer ldentification Nunber, at the |ocal office of the
So%i)al Security Administration or the Internal Revenue Service and apply for a
nunmber .

PAYEES EXEMPT FROM BACKUP W THHOLDI NG

Payees specifically exenpted from backup wi thhol ding on ALL paynents include the

fol l owi ng:

- - A corporation.

- - A financial institution.

- - An organization exenpt fromtax under section 501(a), or an individual
retirement plan.

- - The United States or any agency or instrunentality thereof.

- - A State, the District of Colunmbia, a possession of the United States, or any
subdi vi sion or instrumentality thereof.

- - A foreign government, a political subdivision of a foreign government, or
any agency or instrumentality thereof.

- - An international organization or any agency, or instrunentality thereof.

- - A registered dealer in securities or conmodities registered in the U S. or a
possession of the U S.

- - A real estate investnent trust.

- - A common trust fund operated by a bank under section 584(a).

- - An exenpt charitable remainder trust, or a non-exenpt trust described in
section 4947(a)(1).

- - An entity registered at all times under the Investment Conpany Act of 1940.

- - A foreign central bank of issue.

Payments of dividends and patronage dividends not generally subject to backup
wi t hhol di ng i nclude the follow ng:
- - Payments to nonresident aliens subject to withholding under section 1441.
- - Payments to partnership not engaged in a trade or business in the U S and
whi ch have at |east one nonresident partner.



f

- Payments of patronage dividends where the ampunt received is not paid in
noney.

- Payments made by certain foreign organizations.

- Payments made to a nomi nee.

IPlayrrgants of interest not generally subject to backup withhol ding include the
ol I owi ng:
- Payments of interest on obligations issued by individuals.
NOTE: You mmy be subject to backup withholding if this interest is $600 or
nore and is paid in the course of the payer's trade or business and you have
not provided your correct taxpayer identification nunber to the payer.
- Payments of tax-exenpt interest (including exenpt-interest dividends under
section 852).
Payments described in section 6049(b)(5) to nonresident aliens.
Payments on tax-free covenant bonds under section 1451.
Payments made by certain foreign organizations.
Payments made to a nomi nee.

Exenpt payees described above should file Form W9 to avoid possible erroneous
backup W t hhol ding. FILE THI'S FORM W TH THE PAYER, FURNI SH YOUR TAXPAYER

DENTI FI CATI ON NUMBER, WRI TE "EXEMPT" ON THE FACE OF THE FORM AND RETURN IT TO

THE PAYER. | F THE PAYMENTS ARE | NTEREST, DI VI DENDS, OR PATRONAGE DI VI DENDS, ALSO
SI GN AND DATE THE FORM

Certain paynents other than interest, dividends, and patronage dividends that

are not subject to infornmation reporting are also not subject to backup
wi t hhol di ng. For details, see the regul ati ons under sections 6041, 6041A(a),
6045, and 6050A.

PRI VACY ACT NOTI CE. - - Section 6109 requires nost recipients of dividend,

nterest, or other payments to give taxpayer identification nunbers to payers

who nust report the payments to IRS. The I RS uses the nunbers for identification
purposes. Payers nust be given the nunbers whether or not recipients are

r
i
t

equired to file tax returns. Payers nust generally wi thhold 31% of taxable
nterest, dividend, and certain other payments to a payee who does not furnish a
axpayer identification nunmber to a payer. Certain penalties may also apply.

PENALTI ES

(
t

1) PENALTY FOR FAI LURE TO FURNI SH TAXPAYER | DENTI FI CATI ON NUMBER. --If you fail
o furnish your taxpayer identification nunmber to a payer, you are subject to a

penalty of $50 for each such failure unless your failure is due to reasonable
cause and not to willful neglect.

(

2) CIVIL PENALTY FOR FALSE | NFORMATI ON W TH RESPECT TO W THHOLDING. --1f you

nmake a false statement with no reasonable basis which results in no inposition
of backup withholding, you are subject to a penalty of $500.

(

3) CRIM NAL PENALTY FOR FALSI FYI NG | NFORMATI ON. - - Fal si fying certifications or

affirmati ons may subject you to criminal penalties including fines and/or

npri sonnent .

FOR ADDI TI ONAL | NFORMATI ON CONTACT YOUR TAX
ADVI SOR OR THE | NTERNAL REVENUE SERVI CE

<PAGE> 16
PAYER: AT&T W RELESS SERVI CES, | NC
<Tabl e>
<S> <C <C
SUBSTI TUTE Part | -- Please provide your — --------oooo oo
FORM W 9 Taxpayer ldentification Nunber in Soci al Security Number
the box at right and certify by OR
signing and dating below. @ s
Enpl oyer Identification Nunber
Part Il -- Certification. Under penalties of perjury, | certify that:
DEPARTMENT OF THE TREASURY (1) The nunmber shown on this formis ny correct Taxpayer
| NTERNAL REVENUE SERVI CE Identification Number (or | amwaiting for a nunber to be issued to
me), and
PAYER S REQUEST FOR TAXPAYER (2) | amnot subject to backup withhol ding either because | have not
| DENTI FI CATI ON NUMBER ( TI N) been notified by the Internal Revenue Service (the "IRS") that | am
NUMBER( S) subj ect to backup withholding as a result of failure to report all

interest or dividends, or the IRS has notified ne that | am no
| onger subject to backup withhol ding.

Certification Instructions -- You nust cross out item(2) in Part 2
above if you have been notified by the IRS that you are subject to
backup wi t hhol di ng because of underreporting interest or dividends on
your tax return. However, if after being notified by the IRS that you
wer e subject to backup w thhol ding you received another notification
fromthe IRS that you were no | onger subject to backup withhol ding, do
not cross out item(2). If you are exenpt from backup wi thhol di ng,
check the box in Part 4 above.

Signature Date ------------------------

CERTI FI CATE OF AWAI TI NG TAXPAYER | DENTI FI CATI ON NUVBER

| certify under penalty of perjury that a taxpayer identification nunmber has not been issued to me, and
either (a) | have nmiled or delivered an application to receive a taxpayer identification nunmber to the
appropriate Internal Revenue Service Center or Social Security Administration Office, or (b) |I intend to
mai | or deliver an application in the near future. | understand that, if | do not provide a taxpayer
identification nunber to the Paying Agent, 31% of all reportable payments made to me will be withheld, but
will be refunded if | provide a certified taxpayer identification nunber within 60 days.

Si gnature




NOTE: |F YOU ARE A U.S. SHAREHOLDER, FAILURE TO COVPLETE AND RETURN THI S FORM MAY RESULT | N BACKUP
W THHOLDI NG OF 31% OF ANY PAYMENTS MADE TO YOU PURSUANT TO THE OFFER. FOR ADDI TI ONAL DETAI LS, PLEASE
REVI EW THE ENCLOSED GUI DELI NES FOR CERTI FI CATI ON OF TAXPAYER | DENTI FI CATI ON NUMBER ON SUBSTI TUTE FORM
Wo9.
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EXHI BIT 99.2
AT&T W RELESS SERVI CES, | NC.

NOTI CE OF GUARANTEED DELI VERY
FOR TENDER OF ALL OUTSTANDI NG

$1, 000, 000, 000 7.350% SENI OR NOTES DUE 2006
$3, 000, 000, 000 7.875% SENI OR NOTES DUE 2011
$2, 500, 000, 000 8. 750% SENI OR NOTES DUE 2031

I N EXCHANGE FOR
REG STERED

$1, 000, 000, 000 7.350% SENI OR NOTES DUE 2006
$3, 000, 000, 000 7.875% SENI OR NOTES DUE 2011
$2, 500, 000, 000 8. 750% SENI OR NOTES DUE 2031

This form or one substantially equivalent hereto, nust be used by a hol der
to accept the Exchange Offer of AT&T Wreless Services, Inc. (the "COVPANY") and
to tender $1, 000,000,000 7.350% Seni or Notes due 2006, $3, 000,000,000 7.875%
Seni or Notes due 2011, and $2, 500, 000, 000 8.750% Seni or Notes due 2031
(collectively, the "ORI G NAL NOTES") to the Exchange Agent pursuant to the
guar anteed delivery procedures described in "The Exchange Offer -- Guaranteed
Delivery Procedures" of the Conpany's prospectus dated August 15, 2001 and in
Instruction 2 to the related letter of transmittal. Any holder who wi shes to
tender Original Notes pursuant to such guaranteed delivery procedures nust
ensure that the Bank of New York, as exchange agent (the "EXCHANGE AGENT"),
receives this notice of guaranteed delivery, properly conpleted and duly
executed, prior to the Expiration Date (as defined below) of the Exchange Offer
for such series. Capitalized ternms used but not defined herein have the nmeanings
ascribed to themin the letter of transmittal.

THE EXCHANGE OFFER W LL EXPIRE AT 5:00 P.M, NEWYORK CITY TIME, ON
SEPTEMBER 19, 2001, UNLESS EXTENDED ( THE " EXPI RATI ON DATE"). NOTES TENDERED | N
SUCH EXCHANGE OFFER MAY BE W THDRAWN AT ANY TIME PRIOR TO 5:00 P.M, NEW YORK
CITY TIME, ON THE EXPI RATI ON DATE.

THE EXCHANGE AGENT FOR THE EXCHANGE OFFER I S:
THE BANK OF NEW YORK

<Tabl e>
<S> <C> <C
By Hand or Overnight Delivery: Facsim | e Transm ssions: By Registered or Certified
(Eligible Institutions Mai | :
only)
The Bank of New York (212) 815- 6339 The Bank of New York
101 Barclay Street Reor gani zati on Depart nent
Ground Level To Confirm by Tel ephone 101 Barclay Street, 7E

New York, New York 10286 or for Information Call: New York, New York 10286

Corporate Trust Services W ndow (212) 815-3687 Attention: M. Duong Nguyen

Attention: M. Duong Nguyen
Reor gani zati on Section
</ Tabl e>
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DELI VERY OF THI S | NSTRUMENT TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR
TRANSM SSI ON OF | NSTRUCTI ONS VI A A FACSI M LE NUMBER OTHER THAN THE ONE LI STED
ABOVE W LL NOT CONSTI TUTE A VALID DELI VERY. THE | NSTRUCTI ONS ACCOVPANYI NG THI S
NOTI CE OF GUARANTEED DELI VERY SHOULD BE READ CAREFULLY BEFORE THE NOTI CE OF
GUARANTEED DELI VERY | S COVPLETED.

This notice of guaranteed delivery is not to be used to guarantee
signatures. If a signature on a letter of transmittal is required to be
guaranteed by an "Eligible Institution" under the instructions thereto, such
signature guarantee nmust appear in the applicable space in the box provided on
the letter of transmittal for guarantee of signatures.

2
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Ladi es and Gentlenen:

The undersi gned hereby tenders to the Conpany, in accordance with the
Conpany's offer, upon the terms and subject to the conditions set forth in the
prospectus and the related letter of transmttal, receipt of which is hereby
acknow edged, the principal amount of Original Notes set forth bel ow pursuant to
the guaranteed delivery procedures set forth in the prospectus under the caption
"The Exchange Offer -- Guaranteed Delivery Procedures" and in Instruction 2 of
the letter of transmittal.

The under si gned hereby tenders the Oiginal Notes |isted bel ow

<Tabl e>



<Capti on>
CERTI FI CATE NUMBER(S) (I F KNOWN)
OF ORI OTES OR

Gl NAL N AGGREGATE PRI NCI PAL  AMOUNT AGGREGATE PRI NCI PAL AMOUNT
ACCOUNT NUMBER AT THE DTC REPRESENTED TENDERED*
<S> <C> <C
</ Tabl e>
PLEASE SI GN AND COVPLETE
<Tabl e>
<Caption>
Names of Record Hol der(s): Si gnature(s):
<S> <C
</ Tabl e>
ADAr @88 = - - - - - e

(I'nclude Zip Code)
Area Code and Tel ephone Nunber:

Dat ed: , 2001

* Unl ess otherw se indicated, any tendering holder of Original Notes will be
deened to have tendered the entire aggregate principal amount represented by
such Original Notes. All tenders nust be in integral nultiples of $1,000.

3
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THI S NOTI CE OF GUARANTEED DELI VERY MJUST BE S| GNED BY THE REG STERED
HOLDER(S) OF ORI G NAL NOTES EXACTLY AS THE NAME(S) OF SUCH PERSON(S) APPEAR(S)
ON CERTI FI CATES FOR ORI Gl NAL NOTES OR ON A SECURI TY POSI TI ON LI STI NG AS THE
OMNER OF ORI G NAL NOTES, OR BY PERSON(S) AUTHORI ZED TO BECOME HOLDER(S) BY
ENDORSEMENTS AND DOCUMENTS TRANSM TTED W TH THI'S NOTI CE OF GUARANTEED DELI VERY.
I'F SIGNATURE | S BY A TRUSTEE, EXECUTOR, ADM NI STRATOR, GUARDI AN,
ATTORNEY- | N- FACT, OFFI CER OR OTHER PERSON ACTI NG | N A" FI DUCI ARY OR
REPRESENTATI VE CAPACI TY, SUCH PERSON MUST PROVI DE THE FOLLOW NG | NFORMATI ON:

PLEASE PRI NT NAME(S) AND ADDRESS( ES)
Name(s) :

GUARANTEE
(Not to be used for signature guarantee)

The undersigned, a firmwhich is a menber of a registered national
securities exchange or of the National Association of Securities Dealers, Inc.,
a commerci al bank or a trust conpany having an office or correspondent in the
United States, or an "eligible guarantor institution" within the neaning of Rule
17Ad- 15 under the Securities Exchange Act of 1934, hereby guarantees deposit
with the Exchange Agent of the letter of transmittal (or facsimle thereof or
agent's nessage in lieu thereof), together with the Original Notes of the series
tendered hereby in proper formfor transfer (or confirmation of the book-entry
transfer of such Original Notes into the Exchange Agent's account at the DTC
described in the prospectus under the caption "The Exchange Offer -- Book-Entry
Transfer" and in the letter of transmittal) and any other required docunents,
all by 5:00 p.m, New York City time, within three New York Stock Exchange
trading days following the Expiration Date for such series.

<Tabl e>
<S> <C
I T g e e

Address: --------mii o NamB: - - --ome i

(I'nclude Zip Code) (Pl ease Type or Print)
Area Code and Tel ephone Nunber:

DO NOT SEND ORI GINAL NOTES W TH THI S FORM ACTUAL SURRENDER OF ORI G NAL
NOTES MUST BE MADE PURSUANT TO, AND BE ACCOWVPANI ED BY, A PROPERLY COVPLETED AND
DULY EXECUTED LETTER OF TRANSM TTAL AND ANY OTHER REQUI RED DOCUMENTS.

4
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I NSTRUCTI ONS FOR NOTI CE OF GUARANTEED DELI VERY

1. DELIVERY OF THI S NOTI CE OF GUARANTEED DELI VERY. A properly conpleted and
duly executed copy of this notice of guaranteed delivery (or facsimle hereof or
an agent's nessage and notice of guaranteed delivery in |lieu hereof) and any
ot her docunents required by this notice of guaranteed delivery with respect to
the Original Notes nust be received by the Exchange Agent at its address set
forth herein prior to the Expiration Date of the Exchange Offer. Delivery of
such notice of guaranteed delivery may be nmade by facsimile transm ssion, nmil
or hand delivery. THE METHOD OF DELIVERY OF THI S NOTI CE OF GUARANTEED DELI| VERY
AND ANY OTHER REQUI RED DOCUMENTS TO THE EXCHANGE AGENT IS AT THE ELECTI ON AND
SOLE RI SK OF THE HOLDER, AND THE DELI VERY W LL BE DEEMED MADE ONLY WHEN ACTUALLY



RECEI VED BY THE EXCHANGE AGENT. If delivery is by mail, registered mail with
return receipt requested, properly insured, is reconmended. As an alternative to
delivery by mail, the holders may wish to consider using an overnight or hand
delivery service. In all cases, sufficient tine should be allowed to assure
timely delivery. For a description of the guaranteed delivery procedures, see
Instruction 2 of the letter of transmittal.

2. SI GNATURES ON THI' S NOTI CE OF GUARANTEED DELI VERY. If this notice of
guaranteed delivery (or facsinile hereof) is signed by the registered holder(s)
of the Original Notes referred to herein, the signature(s) nust correspond
exactly with the name(s) as witten on the face of the Original Notes w thout
alteration, enlargement or any change whatsoever. If this notice of guaranteed
delivery (or facsimle hereof) is signed by a participant in the DTC whose name
appears on a security position listing as the owner of the Original Notes, the
signature nust correspond with the nane as it appears on the security position
listing as the owner of the Original Notes.

If this notice of guaranteed delivery (or facsinile hereof) is signed by a
person other than the registered holder(s) of any Original Notes listed or a
participant of the DTC, this notice of guaranteed delivery nust be acconpanied
by appropriate bond powers, signed as the name(s) of the registered hol der(s)
appear(s) on the Original Notes or signed as the nane(s) of the participant
appears on the DTC's security position listing.

If this notice of guaranteed delivery (or facsinmle hereof) is signed by a
trustee, executor, admnistrator, guardian, attorney-in-fact, officer of a
corporation or other person acting in a fiduciary or representative capacity,
such person should so indicate when signing and subnit herewith evidence
satisfactory to the Exchange Agent of such person's authority to so act.

3. REQUESTS FOR ASSI STANCE OR ADDI TI ONAL COPI ES. Questions and requests for
assi stance and requests for additional copies of the prospectus and this notice
of guaranteed delivery may be directed to the Exchange Agent at the address set
forth on the cover page hereof. Holders may al so contact their broker, dealer,
commerci al bank, trust conpany or other nominee for assistance concerning the
Exchange Offer.
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EXHI BIT 99.3

AT&T W RELESS SERVI CES, | NC.

LETTER TO DEPGCSI TORY TRUST COMPANY PARTI Cl PANTS
FOR TENDER OF ALL OUTSTANDI NG

$1, 000, 000, 000 7.350% SENI OR NOTES DUE 2006
$3, 000, 000, 000 7.875% SENI OR NOTES DUE 2011
$2, 500, 000, 000 8. 750% SENI OR NOTES DUE 2031

I N EXCHANGE FOR
REGI STERED

$1, 000, 000, 000 7.350% SENI OR NOTES DUE 2006
$3, 000, 000, 000 7.875% SENI OR NOTES DUE 2011
$2, 500, 000, 000 8. 750% SENI OR NOTES DUE 2031

THE EXCHANGE OFFER W LL EXPIRE AT 5:00 P.M, NEWYORK CITY TIME, ON
SEPTEMBER 19, 2001, UNLESS EXTENDED ( THE " EXPI RATI ON DATE"). NOTES TENDERED | N
SUCH EXCHANGE OFFER MAY BE W THDRAWN AT ANY TIME PRIOR TO 5:00 P.M, NEW YORK
CITY TIME, ON THE EXPI RATI ON DATE.

To Depository Trust Conpany Participants:

We are encl osing a prospectus dated August 15, 2001 of AT&T Wreless
Services, Inc. (the "COMPANY") and the related letter of transmittal. These two
docunments constitute the Conpany's offer to exchange its $1, 000, 000,000 7.350%
Seni or Notes due 2006, $3,000,000,000 7.875% Seni or Notes due 2011, and
$2, 500, 000, 000 8.750% Seni or Notes due 2031 (collectively, the "EXCHANGE
NOTES"), the issuance of which has been registered under the Securities Act of
1933, as anended (the "SECURI TIES ACT"), for a like principal anmpunt of its
i ssued and outstandi ng $1, 000, 000, 000 7.350% Seni or Notes due 2006,
$3, 000, 000, 000 7.875% Seni or Notes due 2011 and $2, 500, 000, 000 8. 750% Seni or
Not es due 2031 (collectively, the "ORI G NAL NOTES") (the "EXCHANGE OFFER").

Addi tionally, we have included a notice of guaranteed delivery and a letter that
may be sent to your clients for whose account you hold Original Notes in your
name or in the name of your nominee, with space provided for obtaining such
client's instruction with regard to the Exchange Offer.

We urge you to contact your clients pronptly. Please note that the Exchange
Offer will expire on the Expiration Date unl ess extended.

The Exchange Offer for Original Notes is not conditioned upon any m ni mum
aggregate principal amount of Original Notes being tendered for exchange.

Pursuant to the letter of transmittal, each holder of Oiginal Notes wll
represent to the Conpany that (i) any Exchange Notes received are being acquired
in the ordinary course of business of the person receiving such Exchange Notes,
(ii) such person does not have an arrangement or understanding with any person
to participate in the distribution of the Original Notes or the Exchange Notes



within the meaning of the Securities Act and (iii) such person is not an
"affiliate," as defined in Rule 405 under the Securities Act, of the Conpany or,
if it is such an affiliate, it will conply with the registration and prospectus
delivery requirenents of the Securities Act to the extent applicable. In

addition, each holder of Original Notes will represent to the Conpany that (i)
if such person is not a broker-dealer, it is not engaged in, and does not intend
to engage in, a distribution of Exchange Notes and (ii) if such personis a

broker-dealer that will receive Exchange Notes for its own account in exchange
for Original Notes that were acquired as a result of
<PAGE>

mar ket - maki ng activities or other trading activities, it will deliver a
prospectus in connection with any resale of such Exchange Notes; however, by so
acknow edgi ng and by delivering a prospectus, it will not be deenmed to admt
that it is an "underwiter" within the neaning of the Securities Act.

The encl osed Letter to Clients contains an authorization by the beneficial
owners of the Original Notes for you to meke the foregoing representations.

The Conpany will not pay any fee or conmi ssion to any broker or dealer or
to any other persons (other than the Exchange Agent) in connection with the
solicitation of tenders of Original Notes pursuant to the Exchange Offer. The
Conpany wi |l pay or cause to be paid any transfer taxes payable on the transfer
of Original Notes to it, except as otherw se provided in Instruction 7 of the
enclosed letter of transmittal.

Addi tional copies of the enclosed material nmay be obtained fromthe
under si gned.

Very truly yours,
THE BANK OF NEW YORK
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EXHI BIT 99.4

AT&T W RELESS SERVI CES, | NC.

LETTER TO DEPGCSI TORY TRUST COMPANY PARTI Cl PANTS
FOR TENDER OF ALL OUTSTANDI NG

$1, 000, 000, 000 7.350% SENI OR NOTES DUE 2006
$3, 000, 000, 000 7.875% SENI OR NOTES DUE 2011
$2, 500, 000, 000 8. 750% SENI OR NOTES DUE 2031

I N EXCHANGE FOR
REGI STERED

$1, 000, 000, 000 7.350% SENI OR NOTES DUE 2006
$3, 000, 000, 000 7.875% SENI OR NOTES DUE 2011
$2, 500, 000, 000 8. 750% SENI OR NOTES DUE 2031

THE EXCHANGE OFFER W LL EXPIRE AT 5:00 P.M, NEWYORK CITY TIME, ON
SEPTEMBER 19, 2001, UNLESS EXTENDED ( THE " EXPI RATI ON DATE"). NOTES TENDERED | N
SUCH EXCHANGE OFFER MAY BE W THDRAWN AT ANY TIME PRIOR TO 5:00 P.M, NEW YORK
CITY TIME, ON THE EXPI RATI ON DATE.

TO OUR CLI ENTS:

We are encl osing a prospectus dated August 15, 2001 of AT&T Wreless
Services, Inc. (the "COMPANY") and the related letter of transmittal. These two
docunments constitute the Conpany's offer to exchange its $1, 000, 000,000 7.350%
Seni or Notes due 2006, $3,000,000,000 7.875% Seni or Notes due 2011, and
$2, 500, 000, 000 8.750% Seni or Notes due 2031 (collectively, the "EXCHANGE
NOTES"), the issuance of which has been registered under the Securities Act of
1933, as anended (the "SECURI TIES ACT"), for a like principal anmpunt of its
i ssued and outstandi ng $1, 000, 000, 000 7.350% Seni or Notes due 2006,
$3, 000, 000, 000 7.875% Seni or Notes due 2011 and $2, 500, 000, 000 8. 750% Seni or
Not es due 2031 (collectively, the "ORI G NAL NOTES") (the "EXCHANGE OFFER").

The Exchange Offer for Original Notes is not conditioned upon any m ni mum
aggregate principal amount of Original Notes being tendered for exchange.

We are the holder of record of Original Notes held by us for your own
account. A tender of such Original Notes can be made only by us as the record
hol der and pursuant to your instructions. The acconpanying letter of transmttal
is furnished to you for your information only and cannot be used by you to
tender Original Notes held by us for your account.

We request instructions as to whether you wish to tender any or all of the
Original Notes held by us for your account pursuant to the terms and conditions
of the Exchange Offer. W also request that you confirmthat we may on your
behal f nake the representations contained in the letter of transmttal.

Pursuant to the letter of transmittal, each holder of Oiginal Notes wll
represent to the Conpany that (i) any Exchange Notes received are being acquired
in the ordinary course of business of the person receiving such Exchange Notes,
(ii) such person does not have an arrangement or understanding with any person
to participate in the distribution of the Original Notes or the Exchange Notes



within the meaning of the Securities Act and (iii) such person is not an
"affiliate," as defined in Rule 405 under the Securities Act, of the Conpany or,
if it is such an affiliate, it will conply with the registration and prospectus

delivery requirenents of the Securities Act to the extent applicable. In
addi tion, each holder of Original Notes will
<PAGE>

represent to the Conpany that (i) if such person is not a broker-dealer, it is
not engaged in, and does not intend to engage in, a distribution of Exchange
Notes and (ii) if such person is a broker-dealer that will receive Exchange
Notes for its own account in exchange for Original Notes that were acquired as a
result of market-making activities or other trading activities, it will deliver
a prospectus in connection with any resale of such Exchange Notes; however, by
so acknow edgi ng and by delivering a prospectus, it will not be deened to admt
that it is an "underwiter" within the neaning of the Securities Act.

Very truly yours,
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PLEASE RETURN YOUR | NSTRUCTI ONS TO US I N THE ENCLOSED ENVELOPE W THI N AMPLE TI ME
TO PERMT US TO SUBM T A TENDER ON YOUR BEHALF PRI OR TO THE APPLI CABLE
EXPI RATI ON DATE.

I NSTRUCTI ON TO REG STERED HOLDER AND/ OR
BOOK- ENTRY TRANSFER FACI LI TY PARTI Cl PANT

To Registered Hol der and/or Participant of the DTC

The under si gned hereby acknow edges receipt and review of the prospectus
dated August 15, 2001 of AT&T Wreless Services, Inc. (the "COWPANY") and the
related letter of transmittal. These two documents together constitute the
Company's offer to exchange its $1, 000,000,000 7.350% Seni or Notes due 2006,
$3, 000, 000, 000 7.875% Senior Notes due 2011, and $2, 500, 000, 000 8. 750% Seni or
Not es due 2031 (collectively, the "EXCHANGE NOTES"), the issuance of which has
been registered under the Securities Act of 1933, as amended (the "SECURI TI ES
ACT"), for a like principal amount of its issued and outstanding $1, 000, 000, 000
7.350% Seni or Notes due 2006, $3,000,000,000 7.875% Seni or Notes due 2011 and
$2, 500, 000, 000 8.750% Seni or Notes due 2031 (collectively, the "ORI G NAL NOTES")
(the "EXCHANGE OFFER").

This will instruct you, the registered holder and DTC participant, as to
the action to be taken by you relating to the Exchange Offer for the Original
Notes hel d by you for the account of the undersigned.

The aggregate principal amount of the Original Notes held by you for the
account of the undersigned is :

<Tabl e>
<S> <C>
Title of Series Princi pal Amount (FILL I N AMOUNT)
7.350% Seni or Notes due 2006
7.875% Seni or Notes due 2011
8.750% Seni or Notes due 2031
</ Tabl e>

W TH RESPECT TO THE EXCHANGE OFFER, THE UNDERSI GNED HEREBY | NSTRUCTS YOQU
( CHECK APPROPRI ATE BOX):

[ ] TO TENDER ALL ORI G NAL NOTES HELD BY YOU FOR THE ACCOUNT OF THE
UNDERSI GNED.

[ ] TO TENDER THE FOLLOWN NG AMOUNT OF ORI G NAL NOTES HELD BY YOU FOR THE
ACCOUNT OF THE UNDERSI GNED:

<Tabl e>
<S> <C>
Title of Series Princi pal Amount (FILL I N AMOUNT)
7.350% Seni or Notes due 2006
7.875% Seni or Notes due 2011
8.750% Seni or Notes due 2031
</ Tabl e>
[ 1 NOT TO TENDER ANY ORI Gl NAL NOTES HELD BY YOU FOR THE ACCOUNT OF THE
UNDERSI GNED.

| F NO BOX | S CHECKED, A SI GNED AND RETURNED | NSTRUCTI ON TO BOOK- ENTRY
TRANSFER PARTI CI PANT W LL BE DEEMED TO | NSTRUCT YOU TO TENDER ALL ORI GI NAL NOTES
HELD BY YOU FOR THE ACCOUNT OF THE UNDERSI GNED.

If the undersigned instructs you to tender the Original Notes held by you
for the account of the undersigned, it is understood that you are authorized to
make, on behalf of the undersigned (and the
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under si gned, by its signature bel ow, hereby makes to you), the representations
contained in the letter of transmittal that are to be nmade with respect to the
under si gned as a beneficial owner, including, but not linmted to, the
representations that (i) any Exchange Notes received are being acquired in the
ordi nary course of business of the undersigned; (ii) the undersigned does not
have an arrangenment or understanding with any person to participate in the
distribution of the Original Notes or the Exchange Notes within the meaning of
the Securities Act; (iii) the undersigned is not an "affiliate," as defined in
Rul e 405 under the Securities Act, of the Conpany or, if it is such an
affiliate, it will conply with the registration and prospectus delivery
requirenents of the Securities Act to the extent applicable; (iv) if the
undersigned is not a broker-dealer, it is not engaged in, and does not intend to
engage in, a distribution of Exchange Notes and (v) if the undersigned is a
broker-dealer that will receive Exchange Notes for its own account in exchange
for Original Notes that were acquired as a result of market-making activities or
other trading activities, it will deliver a prospectus in connection with any
resal e of such Exchange Notes; however, by so acknow edging and by delivering a
prospectus, the undersigned will not be deened to admit that it is an
"underwriter” within the meaning of the Securities Act.



SI GN HERE
Name of beneficial owner(s):
Signature(s):
Name(s) (please print)
Addr ess:
Tel ephone Nunber:
Taxpayer Identification or Social Security Number:
Dat e:
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