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Approximate date of commencement of proposed sale to the public: As soon as
practicable after this Registration Statement becomes effective.

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

If this Form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [_]

If this Form is a post-effective amendment filed pursuant to Rule 462 (d)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. [_]

PROSPECTUS
$1,000,000,000
[LOGO OF AMERICAN TOWER]

9 3/8% Senior Notes Due 2009

We are offering to exchange 9 3/8% senior notes due 2009 that we have
registered under the Securities Act of 1933 for all outstanding 9 3/8% senior
notes due 2009. We refer to these registered notes as the new notes and all
outstanding 9 3/8% senior notes due 2009 as the old notes.

The Exchange Offer

We will exchange an equal principal amount of new notes that are
freely tradeable for all old notes that are validly tendered and not
validly withdrawn.

You may withdraw tenders of outstanding old notes at any time prior
to the expiration of the exchange offer.
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The exchange offer is subject to the satisfaction of limited,
customary conditions.

The exchange offer expires at 5:00 p.m., New York City time, on June
29, 2001, unless extended.

The exchange of old notes for new notes in the exchange offer
generally will not be a taxable event for U.S. federal income tax
purposes.

We will not receive any proceeds from the exchange offer.
The New Notes

We are offering the new notes in order to satisfy our obligations
under the registration rights agreement entered into in connection
with the private placement of the old notes.

The terms of the new notes to be issued in the exchange offer are
substantially identical to the terms of the old notes, except that
the new notes are registered under the Securities Act and have no
transfer restrictions, rights to additional interest or registration
rights except in limited circumstances.

See "Risk Factors" beginning on page 13 to read about factors you should
consider in connection with the exchange offer.

If you are a broker-dealer that receives new notes for your own account as a
result of market-making or other trading activities, you must acknowledge that
you will deliver a prospectus in connection with any resale of the new notes.
The letter of transmittal accompanying this prospectus states that by so
acknowledging and by delivering a prospectus, you will not be deemed to admit
that you are an "underwriter" within the meaning of the Securities Act. You may
use this prospectus, as we may amend or supplement it in the future, for your
resales of new notes. We will make this prospectus available to any broker-
dealer for use in connection with any such resale for a period of 180 days
after the date of expiration of this exchange offer.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of the new notes or determined if this
prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is May 14, 2001
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WHERE YOU CAN FIND MORE INFORMATION

We are "incorporating by reference" in this prospectus some of the documents
we file with the SEC. This means that we can disclose important information to
you by referring you to those documents. The information in the documents
incorporated by reference is considered to be part of this prospectus.
Information in specified documents that we file with the SEC after the date of
this prospectus will automatically update and supersede information in this
prospectus. We incorporate by reference the documents listed below and any
future filings we may make with the SEC under Section 13(a), 13(c), 14 or 15(d)
of the Securities Exchange Act of 1934 after the date of filing of the initial
registration statement relating to this exchange offer and prior to the
termination of any offering of securities offered by this prospectus:

our Annual Report on Form 10-K for the fiscal year ended December 31,
2000, and

our Current Reports on Form 8-K dated January 17, 2001, January 19,
2001, January 22, 2001, January 29, 2001, February 1, 2001, February 16,
2001, March 29, 2001 and April 17, 2001.

Information contained in this prospectus supplements, modifies or
supersedes, as applicable, the information contained in earlier-dated documents
incorporated by reference. Information contained in later-dated documents
incorporated by reference supplements, modifies or supersedes, as applicable,
the information contained in this prospectus or in earlier-dated documents
incorporated by reference.

We will provide a copy of the documents we incorporate by reference, at no
cost, upon written request or oral request of any person who receives this
prospectus. To request a copy of any or all of these documents, you should
write or telephone us at: 116 Huntington Avenue, Boston, Massachusetts 02116,
(617) 375-7500, Attention: Director of Investor Relations. If you would like to
request any documents, please do so by no later than June 22, 2001 in order to
receive them before the expiration of the exchange offer.

We file annual, quarterly and current reports, proxy statements and other
information with the SEC. You may read and copy any document we file with the
SEC at the public reference facilities the SEC maintains at 450 Fifth Street,
N.W., Washington, D.C. 20549, and at the SEC's regional offices located at
Northwestern Atrium Center, Suite 1400, 500 West Madison Street, Chicago,
Illinois 60661 and Seven World Trade Center, 13th Floor, New York, New York
10048. You may also obtain copies of these materials by mail from the
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Public Reference Section of the SEC at 450 Fifth Street, N.W., Washington, D.C.
20549 at prescribed rates. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the public reference rooms. The SEC also
maintains a web site, the address of which is http://www.sec.gov. That site
contains our annual, quarterly and current reports, proxy statements and other
information. You may also read our annual, quarterly and current reports, proxy
statements and other documents relating to us at the offices of the New York
Stock Exchange at 20 Broad Street, New York, New York 10005.

We have filed this prospectus with the SEC as part of a registration
statement on Form S-4 under the Securities Act. This prospectus does not
contain all of the information set forth in the registration statement because
some parts of the registration statement are omitted in accordance with the
rules and regulations of the SEC. The registration statement and its exhibits
are available for inspection and copying as set forth above.

You should rely only on the information contained or incorporated by
reference in this prospectus. We have not authorized any other person to
provide you with different or additional information. If anyone provides you
with different or additional information, you should not rely on it. The
information contained or incorporated by reference in this prospectus is
accurate only as of the date on the front cover of this prospectus or the date
of the document incorporated by reference. Our business, financial condition,
results of operations and prospects may have changed since then. We are not
making an offer to sell the new notes in any jurisdiction where the offer or
sale is not permitted.

NOTE TO READERS

Throughout this prospectus, we present information about us that reflects
important adjustments to historical information. We have made these adjustments
because we believe that the adjusted information will enable you to better
evaluate our business and operations in light of the significant acquisitions
and financing transactions that we have effected since January 1, 2000. The
adjustments that we have made are as follows:

we present financial information about our financial position and
results of operations on a pro forma basis to reflect the most
significant, but not all, of our acquisitions and financing transactions
during, after or as of the beginning or end of, the applicable periods.
We identify this information by referring to it as being pro forma or
reflecting the pro forma transactions. The basis on which we have
prepared this information is described under "Unaudited Pro Forma
Condensed Consolidated Financial Statements", and

in describing our business, such as the number of towers that we own and
operate and the scope of our Verestar operations, we generally provide
information on a basis that gives effect to completed acquisitions and
pending acquisitions that are covered by legally binding contracts, even
though they have not yet closed. This information includes the pro forma
transactions as well as other transactions that are not part of the pro
forma transactions.

ii

SUMMARY
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This summary highlights selected information about us. This summary is not
complete and does not contain all of the information that you should consider
before participating in this exchange offer. You should read this entire
prospectus carefully, including "Risk Factors", and the documents that we have
filed with the SEC and incorporated by reference into this prospectus.

AMERICAN TOWER

We are a leading wireless and broadcast communications infrastructure company
operating in three business segments.

Rental and management. Our primary business is renting antenna space to
wireless and broadcast companies on multi-tenant communications towers.
We operate the largest network of wireless communications towers in
North America and are the largest independent operator of broadcast
towers in North America, based on number of towers. Our growth strategy
focuses on both the acquisition and construction of towers. We use our
own extensive tower network development capabilities, which include site
acquisition and tower construction services, to construct our own build-
to-suit and other towers. These capabilities enable us to construct
towers at costs that are generally lower than the cost of acquiring
towers.

Network development services. Through ATC Integrated Services, we
provide the full-range of tower-related services necessary to establish,
develop and maintain wireless and broadcast tower networks. Theses
services include:

radio frequency engineering consulting;
site acquisition and network design;
zoning and other governmental approvals;
tower construction;

antenna installation;

tower component part sales; and

site monitoring and maintenance.

Satellite and fiber network access services. Our Verestar subsidiary is
a leading provider of integrated satellite and fiber network access
services, based on the number of our teleport antennae and facilities.
We provide these services to telecommunications companies, Internet
service providers, which are often referred to as ISPs, broadcasters and
maritime customers, both domestic and international. Verestar's
teleports and other facilities enable its customers to transmit Internet
traffic, voice, video and other data through the integration of
satellites, high-speed fiber connections and communications switches.

Our pro forma operating revenues for the year ended December 31, 2000 were
$783.3 million. We estimate that our three business segments accounted for the
following percentages of our pro forma operating revenues for the year ended
December 31, 2000:

Rental and management--42%;
Network development services--40%; and
Satellite and fiber network access services—-18%.

Our principal executive offices are located at 116 Huntington Avenue, Boston,
Massachusetts 02116. Our telephone number is (617) 375-7500.
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THE OFFERING

Summary of Terms of the Exchange Offer

Background...........coo....

The Exchange Offer..........

Resale of New Notes.........

Consequences If You Do Not

On January 31, 2001, we completed a private
placement of our outstanding, unregistered
old notes. In connection with that private
placement, we entered into a registration
rights agreement in which we agreed to
deliver this prospectus to you and to make an
exchange offer.

We are offering to exchange up to $1.0
billion aggregate principal amount of our new
notes which have been registered under the
Securities Act for up to $1.0 billion
aggregate principal amount of our old notes.
You may tender old notes only in integral
multiples of $1,000 principal amount.

Based on interpretive letters of the SEC
staff to third parties, we believe that you
may resell and transfer the new notes issued
pursuant to the exchange offer in exchange
for old notes without compliance with the
registration and prospectus delivery
provisions of the Securities Act, 1if:

you are acquiring the new notes in the
ordinary course of your business,

you have no arrangement or understanding with
any person to participate in the distribution
of the new notes, and

you are not our affiliate as defined under
Rule 405 of the Securities Act.

If you fail to satisfy any of these
conditions, you must comply with the
registration and prospectus delivery
requirements of the Securities Act in
connection with a resale of the new notes.

Broker-dealers that acquired old notes
directly from us, but not as a result of
market-making activities or other trading
activities, must comply with the registration
and prospectus delivery requirements of the
Securities Act in connection with a resale of
the new notes.

Each broker-dealer that receives new notes
for its own account pursuant to the exchange
offer in exchange for old notes that it
acquired as a result of market-making or
other trading activities must deliver a
prospectus in connection with any resale of
the new notes and provide us with a signed
acknowledgement of this obligation.
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Exchange Your 0Old Notes....

Expiration Date.............

Conditions

to the

Exchange Offer.............

Procedures
0ld Notes

for Tendering

0ld notes that are not tendered in the
exchange offer or are not accepted for
exchange will continue to bear legends
restricting their transfer. You will not be
able to offer or sell the old notes unless:

an exemption from the requirements of the
Securities Act is available to you,

2

we register the resale of old notes under the
Securities Act, or

the transaction requires neither an exemption
from nor registration under the requirements
of the Securities Act.

After the completion of the exchange offer,
we will no longer have an obligation to
register the old notes, except in limited
circumstances.

5:00 p.m., New York City time, on June 29,
2001, unless we extend the exchange offer.

The exchange offer is subject to limited,
customary conditions, which we may waive.

If you wish to accept the exchange offer, you
must deliver to the exchange agent:

either a completed and signed letter of
transmittal or, for old notes tendered
electronically, an agent's message from
Depository Trust Company, which we refer
to as DTC, Euroclear or Clearstream
stating that the tendering participant
agrees to be bound by the letter of
transmittal and the terms of the exchange
offer,

your old notes, either by tendering them
in physical form or by timely confirmation
of book-entry transfer through DTC,
Euroclear or Clearstream, and

all other documents required by the letter
of transmittal.

These actions must be completed before the
expiration of the exchange offer.

If you hold old notes through DTC, Euroclear
or Clearstream, you must comply with their
standard procedures for electronic tenders,
by which you will agree to be bound by the
letter of transmittal.



Edgar Filing: AMERICAN TOWER CORP /MA/ - Form S-4/A

Guaranteed Delivery
Procedures for Tendering

Old Notes......

Special Procedures for
Beneficial Holders.........

Withdrawal Rights...........

Tax Consequences

By signing, or by agreeing to be bound by the
letter of transmittal, you will be
representing to us that:

you will be acquiring the new notes in the
ordinary course of your business,

you have no arrangement or understanding
with any person to participate in the
distribution of the new notes, and

you are not our affiliate as defined under
Rule 405 of the Securities Act.

See "Exchange Offer--Procedures for
Tendering".

If you cannot meet the expiration deadline or
you cannot deliver your old notes, the letter
of transmittal or any other documentation to
comply with the applicable procedures under
DTC, Euroclear or

Clearstream standard operating procedures for
electronic tenders in a timely fashion, you
may tender your notes according to the
guaranteed delivery procedures set forth
under "The Exchange Offer--Guaranteed
Delivery Procedures".

If you beneficially own old notes which are
registered in the name of a broker, dealer,
commercial bank, trust company or other
nominee and you wish to tender in the
exchange offer, you should contact that
registered holder promptly and instruct that
person to tender on your behalf. If you wish
to tender in the exchange offer on your own
behalf, you must, prior to completing and
executing the letter of transmittal and
delivering your old notes, either arrange to
have the old notes registered in your name or
obtain a properly completed bond power from
the registered holder. The transfer of
registered ownership may take considerable
time.

You may withdraw your tender of old notes at
any time before the exchange offer expires.

The exchange pursuant to the exchange offer
generally will not be a taxable event for
U.S. federal income tax purposes. See
"Summary of United States Federal Tax
Consequences".
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Use of Proceeds.............

Exchange Agent..............

We will not receive any proceeds from the
exchange or the issuance of new notes in
connection with the exchange offer.

The Bank of New York is serving as exchange
agent in connection with the exchange offer.
The address and telephone number of the
exchange agent are set forth under "The
Exchange Offer--Exchange Agent".

Summary Description of the New Notes

The form and terms of the new notes are the same as the form and terms of
the old notes, except that:

the new notes will be registered under the Securities Act and will
therefore not bear legends restricting their transfer, and

specified rights under the registration rights agreement, including the
provisions providing for registration rights and the payment of
additional interest in specified circumstances will be limited or
eliminated.

The new notes will evidence the same debt as the old notes and will rank

equally
and the
"notes.

with the old notes.

The same indenture will govern both the old notes

new notes. We refer to the old notes and the new notes together as the

New Notes Offered...........

MatuUrity. oo e e e oo eennn

Interest......... . o

Ranking

$1,000,000,000 in aggregate principal amount
of 9 3/8% Senior Notes Due 2009.

February 1, 20009.

9 3/8% per annum on the principal amount,
payvable semiannually in arrears in cash on
February 1 and August 1 of each year,
beginning August 1, 2001. Interest accrued
through the expiration date of the exchange
offer on old notes that are exchanged will be
paid to holders of record of the new notes on
the next regular payment date.

The notes will rank equally with our senior
unsecured indebtedness. As of December 31,
2000, our senior unsecured indebtedness
included $920.9 million principal amount of
convertible notes due in 2009 and 2010. Our
subsidiaries will not guarantee the notes.
The notes will effectively rank junior to all
indebtedness of our subsidiaries.
Indebtedness under our existing domestic
credit facilities is issued by our
subsidiaries and is secured by the assets of
most of our subsidiaries. We have also
guaranteed indebtedness under our domestic
credit facilities and secured our guaranty by

10
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Change of Control...........

Optional Redemption.........

Restrictive Covenants

most of our assets. As of December 31, 2000,
after giving pro forma effect to the pro
forma transactions described in this
prospectus, $1.6 billion of indebtedness
would have been outstanding under our
domestic credit facilities, our ATC Mexico
loan agreement and other long-term subsidiary
debt, and $650.0 million of unused
commitments would have existed under our
existing domestic credit facilities.

If we experience a change of control, we must
give holders of the notes the opportunity to
sell us their notes at 101% of the principal
amount plus accrued and unpaid interest. We
might not be able to pay you the required
price for notes you present to us at the time
of a change of control because:

we might not have enough funds at that time,
or

the terms of our credit facilities may prevent

us from paying you.

5

We may redeem the notes at our option prior
to maturity as follows:

before February 1, 2004, we may redeem up to
35% of the notes at 109.375% of their
principal amount with the net proceeds of
specified equity offerings;

before February 1, 2005, we may redeem the
notes, in whole or in part, at 100% of the

principal amount plus an applicable make-whole

premium; and

on or after February 1, 2005, we may redeem
the notes, in whole or in part, at a
redemption price initially of 104.688% of the
principal amount. The redemption price
declines ratably immediately after February 1
of each following year to 100% of the
principal amount in 2008.

We are also required to pay accrued and
unpaid interest on all such redemptions.

The indenture governing the notes limits what
we may do. The provisions of the indenture

limit our ability to:

incur more debt, guarantee indebtedness and
issue preferred stock,

create liens,

11
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pay dividends or make distributions or other
restricted payments,

make specified types of investments,

merge, consolidate or sell assets,

enter into transactions with affiliates,
enter into sale-leaseback transactions, and
issue stock of some types of subsidiaries.

These covenants are subject to a number of
important exceptions. If the notes receive
and maintain investment grade ratings, we
will not be required to comply with most of
the covenants contained in the indenture. In
addition, Verestar and its subsidiaries are
unrestricted subsidiaries under the terms of
the indenture and are not subject to many of
these covenants.

SUMMARY PRO FORMA FINANCIAL AND OTHER DATA

The unaudited pro forma financial and other data set forth below have been
derived from the pro forma financial statements included under "Unaudited Pro
Forma Condensed Consolidated Financial Statements". The pro forma financial
statements do not reflect all of our consummated or pending acquisitions or
pending construction.

The pro forma balance sheet data give effect, as of December 31, 2000, on a
pro forma basis to the following transactions that had not been completed at
that date: the ALLTEL transaction, the remaining portions of the AirTouch
transaction, the sale of 10.0 million shares of Class A common stock in January
2001, the private placement of the old notes in January 2001 and borrowings by
our Mexican subsidiary under its credit facility as described under
"Description of Indebtedness--ATC Mexico Loan Agreement". The pro forma
statement of operations data and other operating data give effect to the pro
forma transactions as if each had occurred on January 1, 2000. We use the term
pro forma transactions to mean the following major acquisitions and financings:

our agreement with ALLTEL to acquire up to 2,193 communications towers

through a sublease arrangement and our agreement with AirTouch to lease

on a long-term basis up to 2,100 communications towers. The closings on

towers in each of these transactions occurs in periodic installments,

our Class A common stock offerings in January 2001 and June 2000,

our convertible notes private placement in February 2000,

the private placement of the old notes in January 2001, and

borrowings under our ATC Mexico loan agreement.

You should read the pro forma data set forth below in conjunction with the

historical financial statements incorporated by reference into this prospectus

and the unaudited pro forma condensed consolidated financial statements
presented in this prospectus. Although the ALLTEL and AirTouch transactions do

12
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not involve the acquisition of businesses, we have provided pro forma
information related to these transactions, as we believe such information is
material to your investment decision.

The pro forma financial information may not reflect our financial condition
or our results of operations had the pro forma transactions actually occurred
on the dates specified. This information also may not reflect our future
financial condition or results of operations.

We do not consider divisional cash flow or EBITDA as a substitute for other
measures of operating results or cash flow from operating activities or as a
measure of our profitability or liquidity. We do not calculate divisional cash
flow or EBITDA in accordance with accounting principles generally accepted in
the United States. However, we have included them because they are used in the
communications site industry as a measure of a company's operating performance.
More specifically, we believe these measures can assist in comparing company
performances on a consistent basis without regard to depreciation and
amortization. Our concern is that depreciation and amortization can vary
significantly among companies depending on accounting methods, particularly
where acquisitions or non-operating factors including historical cost bases are
involved. We believe divisional cash flow is useful because it enables you to
compare our divisional performance before the effect of tower separation,
development and corporate general and administrative expenses that do not
relate directly to such performance.

Where we present data for the restricted group, we are presenting the data
for American Tower Corporation and its subsidiaries which comprise the
restricted group under the indenture governing the notes. All of our
subsidiaries are part of this restricted group, except Verestar and its
subsidiaries, whose operations constitute all of our satellite and fiber
network access services business segment. This restricted group data is not
intended to represent an alternative measure of operating results, financial
position or cash flow from operations, as determined in accordance with
generally accepted accounting principles.

7
Year Ended
December 31, 2000
Consolidated Restricted Group
Pro Forma Pro Forma (1)
(Dollars in thousands)
Statement of Operations Data:
Operating FevVeNUES. .ottt et e e neeeeeeeeeennnns $ 783,300 $ 638,099
Operating expenses:
Operating exXpPensesS (2) « v v e e et eeeeeeeeeeennenns 550,243 440,178
Depreciation and amortization.................. 339,869 312,795
Development expense (3) « v ettt ieeeeeeeeeennnnns 14,517 14,433
Corporate general and administrative expense... 14,958 14,958
Total operating eXPEeNSEeS . v v vttt it tnneeeeeeeenns 919,587 782,364
Loss from operations.......oi it eennnnns (136,287) (144,265)
Interest EXPENSE .t i ittt it ittt ettt eaneeeeeens 252,512 250,679

13
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Interest income and other, net.................. (13,018) (12,661)
Interest income TV Azteca, net(4) .......ouiio.. (12,679) (12,679)
Premium on note conversion (5) ......cuiiiea.. 16,968 16,968
Minority interest in net earnings of

SUDSIdiaries (0) @ vt ittt et et et e e e e et e e e 202 202
Loss before income taxes and extraordinary

127 S = $ (380,272) S (386,774)
Other Data:
EB I DA () t ettt e e e e e e eee et eeeeeeanaeeeaseeennnns $ 216,261 $ 181,209
EBITDA MaArgin (7) c v vt ime ettt eeeeeeeeeeenaanns 27.6% 28.4%
Divisional cash flow(8) .. v ittt it it et eeeeenn 245,736 210,600
Tower Data:
Towers operated at end of period(9)............. 13,600 13,600

December 31, 2000
Consolidated Restricted Group
Pro Forma Pro Forma (1l)

Balance Sheet Data:
Cash and cash equivalents........oeeeiieeennnnn. $ 730,950 $ 715,459
Restricted cash (10) v v ittt ittt et et et et eeeeenn 139,786 139,786
Property and equipment, net............. ... ... 2,296,670 2,013,270
Total ASSEE S . ittt ittt ettt ettt ettt ettt 7,118,491 6,948,863
Long-term obligations, including current

0 s il X 'o 3,563,223 3,450,911
Net debt (11) vttt ettt et ettt et et eaeeeeenens 2,692,487 2,595,666
Total stockholders' equity........ccoiiiiieeennn. 3,239,842 3,239,842

(1) Corporate overhead allocable to Verestar and interest expense related to

(4)

intercompany borrowings by Verestar (unrestricted subsidiary) have not
been excluded from results shown for the restricted group.

Consists of operating expenses other than depreciation and amortization,
development and corporate general and administrative expenses.
Development expense means uncapitalized acquisition costs, costs to
integrate acquisitions, costs associated with new business initiatives,
abandoned acquisition costs and costs associated with tower site
inspections and related data gathering. We record these costs as
expenses in the periods in which we incur them.

Interest income TV Azteca, net of interest expense of $1.0 million in
2000.

Premium on note conversion represents the fair value of incremental
stock issued to noteholders to induce them to convert their holdings
prior to the first scheduled redemption date.

Represents the minority interest in net earnings of our non-wholly-owned
subsidiaries.

EBITDA means income from operations before depreciation and
amortization, plus interest income TV Azteca, net. EBITDA margin means
EBITDA divided by operating revenues.

Divisional cash flow means income from operations before depreciation
and amortization, development expense, and corporate general and
administrative expense, plus interest income TV Azteca, net.

Includes information with respect to our company only and assumes
completion of all pending transactions as of December 31, 2000,
including those not in the pro forma transactions. Excludes towers under
construction.

14
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8

(10) Includes at December 31, 2000 approximately $46.0 million of restricted
funds required under our domestic credit facilities to be held in escrow
to make scheduled interest payments on our outstanding convertible notes
and approximately $93.7 million required to be held in escrow to make
scheduled interest payments on the notes. We are required to maintain
the escrow for the convertible notes through 2001 and for the notes
through February 2002. See "Description of Indebtedness—-Credit
Facilities".

(11) Net debt represents long-term debt, including current portion, less cash
and cash equivalents and restricted cash.

SUMMARY HISTORICAL FINANCIAL DATA

We have derived the following summary financial data from our historical
consolidated financial statements. You should read the summary financial data
in conjunction with our historical consolidated financial statements and the
related notes to those consolidated financial statements incorporated by
reference into this prospectus. Prior to our separation from our former parent
on June 4, 1998, we operated as a subsidiary of American Radio Systems
Corporation and not as an independent company. Therefore, our results of
operations for that period may be different from what they would have been had
we operated as a separate, independent company.

We have acquired and constructed many towers during the periods that we
present. These activities, coupled with acquisitions that we consummated in our
other segments, significantly affect year-to-year comparisons. We describe our
principal acquisitions during these periods in the notes to our historical
consolidated financial statements which we have incorporated by reference into
this prospectus.

We do not consider divisional cash flow or EBITDA as a substitute for other
measures of operating results or cash flow from operating activities or as a
measure of our profitability or liquidity. We do not calculate divisional cash
flow or EBITDA in accordance with accounting principles generally accepted in
the United States. However, we have included them because they are used in the
communications site industry as a measure of a company's operating performance.
More specifically, we believe these measures can assist in comparing company
performances on a consistent basis without regard to depreciation and
amortization. Our concern is that depreciation and amortization can vary
significantly among companies depending on accounting methods, particularly
where acquisitions or non-operating factors including historical cost bases are
involved. We believe divisional cash flow is useful because it enables you to
compare our divisional performance before the effect of tower separation,
development and corporate general and administrative expenses that do not
relate directly to such performance.

10

AMERICAN TOWER CORPORATION

SUMMARY HISTORICAL FINANCIAL DATA

Year Ended December 31,
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Statements of Operations
Data:
Operating revenues......

Operating expenses:
Operating expenses (1) ..
Depreciation and
amortization..........
Tower separation
expense(2) «veeeeeeee..
Development
expense(3) cvceeeeeee...
Corporate general and
administrative
EXPENSE .t ittt v v v v

Total operating
EXPENSES. vt vv s

(Loss) income from
operations.............
Interest expense........
Interest income and
other,
Interest income TV
Azteca, net(4).........
Premium on note
conversion(5) ..........
Minority interest in net
earnings of
subsidiaries(6) ........

Loss before income taxes
and extraordinary
10SSES .ttt i it

Benefit (provision)
income taxes...........

Loss before
extraordinary losses...

Basic and diluted loss
per common share before
extraordinary
losses(7) e eieieenen.

Basic and diluted
weighted average common
shares outstanding(7) ..

Other Data:
EBITDA(8) v vt vt eeeeeeenn
EBITDA margin(8) ........
Divisional cash

flow(9) v i i i i e e e
Capital expenditures....
Cash provided by (used

1996 1997 1998 1999 2000
(in thousands)
$ 2,897 $ 17,508 $ 103,544 S 258,081 $ 735,275
1,362 8,713 61,751 155,857 524,074
990 6,326 52,064 132,539 283,360
12,772
1,607 14,517
830 1,536 5,099 9,136 14,958
3,182 16,575 131,686 299,139 836,909
(285) 933 (28,142) (41,058) (101, 634)
(3,040) (23,229) (27,492) (156,839)
36 251 9,217 17,695 13,018
1,856 12,679
(16,968)
(185) (193) (287) (142) (202)
(434) (2,049) (42,441) (49,141) (249, 9406)
(45) 473 4,491 (214) 59,656
S (479) $ (1,576) $ (37,950) $ (49,355) $ (190,290)
$ (0.01) $ (0.03) $ (0.48) $ (0.33) $ (1.13)
48,732 48,732 79,986 149,749 168,715
S 705 S 7,259 $ 36,694 S 91,481 S 194,405
24.3% 41.5% 35.4% 35.4% 26.4%
1,535 8,795 41,793 102,224 223,880
20,614 126,455 294,242 548,991
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for) operating

activities............. 2,230 9,913 18,429 97,011 (25,041)
Cash used for investing

activities............. (216,783) (350, 377) (1,137,700) (2,010,680)
Cash provided by

financing activities... 132 209,092 513,527 879,726 2,092,547

Ratio of earnings to
fixed charges(10)...... —= - - - -

December 31,

1997 1998 1999 2000

Tower Data:
Towers operated at end of period(ll) .......ccuivivieeennn. 700 2,500 5,100 11,000
Towers constructed during period(l2) .......c.cuoviueeeenenn. 100 500 1,000 1,700

December 31,

(in thousands)

Balance Sheet Data:

Cash and cash equivalents... $ 2,373 $ 4,596 $ 186,175 $ 25,212 S 82,038
Restricted cash(13)......... 46,036
Property and equipment,

net... .ot 19,710 117,618 449,476 1,092,346 2,296,670

Total assets.........cvo.. 37,118 255,357 1,502,343 3,018,866 5,660,679

Long-term obligations,

including current portion.. 4,535 90,176 281,129 740,822 2,468,223

Net debt (14) ................ 2,162 85,580 94,954 715,610 2,340,149

Total stockholders' equity.. 29,728 153,208 1,091,746 2,145,083 2,877,030

11

(1) Consists of operating expenses other than depreciation and amortization,
tower separation, development and corporate general and administrative
expenses.

(2) Tower separation expense refers to the one-time expense incurred as a
result of our separation from American Radio.

(3) Development expense means uncapitalized acquisition costs, costs to
integrate acquisitions, costs associated with new business initiatives,
abandoned acquisition costs and costs associated with tower site
inspections and related data gathering. We record these costs as expenses
in the periods in which we incur them. Development expense prior to 1999
was immaterial.

(4) Interest income TV Azteca, net of interest expense of $1.0 million in
2000.

(5) Premium on note conversion represents the fair value of incremental stock

issued to noteholders to induce them to convert their holdings prior to
the first scheduled redemption date.
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(6) Represents the minority interest in net earnings of our non-wholly-owned
subsidiaries.
(7) We computed historical basic and diluted loss per common share before

extraordinary losses using the weighted average number of shares
outstanding during each period presented. Shares outstanding following
the separation from American Radio are assumed to be outstanding for all
periods presented prior to June 4, 1998. We have excluded shares issuable
upon exercise of options and other common stock equivalents from the
computations as their effect is anti-dilutive.

(8) EBITDA means income from operations before depreciation and amortization
and tower separation expense, plus interest income TV Azteca, net in
2000. EBITDA margin means EBITDA divided by operating revenues.

(9) Divisional cash flow means income from operations before depreciation and
amortization, tower separation expense, development expense, and
corporate general and administrative expense, plus interest income TV
Azteca, net in 2000.

(10) For purposes of calculating this ratio, "earnings" consist of loss before
income taxes and extraordinary losses and fixed charges. "Fixed charges"
consist of interest expense, amortization of debt discount and related
issuance costs and the component of rental expense believed by management
to be representative of the interest factor thereon. We had a deficiency
in earnings to fixed charges in each period as follows (in thousands) :
1996--$434; 1997--$2,507; 1998--$43,844; 1999--$52,520; and 2000--

$261,311.

(11) Includes information with respect to our company only and excludes towers
under construction. See note (12) below.

(12) Includes towers constructed in each period by us; excludes towers

constructed by acquired companies prior to acquisition.

(13) 1Includes at December 31, 2000 approximately $46.0 million of restricted
cash required under our domestic credit facilities to be held in escrow
to make scheduled interest payments on our outstanding convertible notes.
We are required to maintain the escrow for the convertible notes through
2001.

(14) Net debt represents long-term debt, including current portion, less cash
and cash equivalents and restricted cash.

12

RISK FACTORS

You should consider the following risk factors, in addition to the other
information presented or incorporated by reference into this prospectus, in
evaluating us, our business and your participation in the exchange offer. Any
of the following risks as well as other risks and uncertainties could seriously
harm our business and financial results and cause the value of the new notes to
decline, which in turn could cause you to lose all or part of your investment.

Risks Related to the Exchange Offer

IF YOU FAIL TO EXCHANGE YOUR OLD NOTES, THEY WILL CONTINUE TO BE RESTRICTED
SECURITIES AND MAY BECOME LESS LIQUID

0ld notes which you do not tender or we do not accept will, following the
exchange offer, continue to be restricted securities. You may not offer or sell
untendered old notes except pursuant to an exemption from, or in a transaction
not subject to, the Securities Act and applicable state securities laws. We
will issue new notes in exchange for the old notes pursuant to the exchange
offer only following the satisfaction of procedures and conditions described
elsewhere in this prospectus. These procedures and conditions include timely
receipt by the exchange agent of the old notes and of a properly completed and
duly executed letter of transmittal.
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Because we anticipate that most holders of old notes will elect to exchange
their old notes, we expect that the liquidity of the market for any old notes
remaining after the completion of the exchange offer may be substantially
limited. Any old note tendered and exchanged in the exchange offer will reduce
the aggregate principal amount of the old notes outstanding. Following the
exchange offer, if you did not tender your old notes you generally will not
have any further registration rights and your old notes will continue to be
subject to transfer restrictions. Accordingly, the liquidity of the market for
any old notes could be adversely affected.

OUR SUBSTANTIAL LEVERAGE AND DEBT SERVICE OBLIGATIONS MAY ADVERSELY AFFECT OUR
CASH FLOW AND OUR ABILITY TO MAKE PAYMENTS ON OUR SENIOR NOTES

We have a substantial amount of outstanding indebtedness. After giving
effect to our sale of 10.0 million shares of Class A common stock in January
2001, our sale of $1.0 billion of old notes in January 2001 and borrowings that
we assume we would have made to close the pro forma transactions, we would have
had approximately $3.6 billion of consolidated debt and a debt to equity ratio
of 1.10 to 1.00. Our substantial level of indebtedness increases the
possibility that we may be unable to generate cash sufficient to pay when due
the principal of, interest on or other amounts due in respect of our
indebtedness. We may also obtain additional long-term debt and working capital
lines of credit to meet future financing needs. This would have the effect of
increasing our total leverage.

Our substantial leverage could have significant negative consequences,
including:

increasing our vulnerability to general adverse economic and industry
conditions;

limiting our ability to obtain additional financing;

requiring the dedication of a substantial portion of our cash flow from
operations to service our indebtedness, thereby reducing the amount of
our cash flow available for other purposes, including capital
expenditures;

requiring us to sell debt or equity securities or to sell some of our
core assets, possibly on unfavorable terms, to meet payment obligations;
limiting our flexibility in planning for, or reacting to, changes in our
business and the industries in which we compete; and

placing us at a possible competitive disadvantage with less leveraged
competitors and competitors that may have better access to capital
resources.

A significant portion of our outstanding indebtedness bears interest at
floating rates. As a result, our interest payment obligations on such
indebtedness will increase if interest rates increase.

13

OUR HOLDING COMPANY STRUCTURE RESULTS IN STRUCTURAL SUBORDINATION OF THE NOTES
AND MAY AFFECT OUR ABILITY TO MAKE PAYMENTS ON THE NOTES

The notes are obligations exclusively of our company and not of our
subsidiaries. However, all of our operations are conducted through our
subsidiaries. Our cash flow and our ability to service our debt, including the
notes, 1is dependent upon distributions of earnings, loans or other payments by
our subsidiaries to us. Our subsidiaries are separate and distinct legal
entities and have no obligation to pay any amounts due on the notes or to
provide us with funds for our payment obligations, whether by dividends,
distributions, loans or other payments. Payments to us by our subsidiaries are
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contingent upon our subsidiaries' earnings and business considerations. In
addition, in the case of our subsidiaries that are borrowers under, or
guarantors of, our domestic credit facilities or our ATC Mexico loan agreement,
which includes virtually all of our subsidiaries, substantial contractual
limitations exist on the payment of dividends, distributions, loans or other
amounts to us.

Our principal domestic operating subsidiaries are parties to our $2.0
billion credit facilities. We have the option to increase the capacity of our
domestic credit facilities by up to an additional $500.0 million, subject to
lender approval. Most of our other domestic subsidiaries are guarantors of debt
under those credit facilities. Our payment of principal and interest on the
notes will effectively rank junior to all existing and future debt under our
domestic credit facilities. This is so because the debt under our domestic
credit facilities is issued or guaranteed by our subsidiaries and secured by
their assets. As of December 31, 2000, after giving effect to the pro forma
transactions described in this prospectus, our subsidiaries would have had $1.6
billion of indebtedness outstanding under our domestic credit facilities, our
ATC Mexico loan agreement and other long-term subsidiary debt. We have also
guaranteed the debt under our domestic credit facilities and secured our
guaranty with most of our assets, including the stock of most of our
subsidiaries. In the event of our insolvency, liquidation or reorganization, or
should any of the debt under our domestic credit facilities be accelerated
because of a default, we must pay that debt in full before we can make any
payment on the notes.

The notes will also effectively rank Jjunior to all other existing and future
claims of creditors of our subsidiaries, including the lenders under our ATC
Mexico loan agreement.

RESTRICTIVE COVENANTS IN OUR DOMESTIC CREDIT FACILITIES AND THE NOTES COULD
ADVERSELY AFFECT OUR BUSINESS BY LIMITING FLEXIBILITY

The indenture for the notes and our domestic credit facilities contain
restrictive covenants that limit our ability to take various actions and engage
in various types of transactions. These restrictions include:

paying dividends and making distributions or other restricted payments;
incurring more debt, guaranteeing indebtedness and issuing preferred
stock;

issuing stock of some types of subsidiaries;

making specified types of investments;

creating liens;

entering into transactions with affiliates;

entering into sale-leaseback transactions; and

merging, consolidating or selling assets.

These covenants could have an adverse effect on our business by limiting our
ability to take advantage of financing, merger and acquisition or other
corporate opportunities.

VERESTAR AND ITS SUBSIDIARIES ARE UNRESTRICTED SUBSIDIARIES AND ARE NOT SUBJECT
TO MANY OF THE COVENANTS IN THE INDENTURE FOR THE NOTES

Verestar and its subsidiaries, whose operations constitute all of our
satellite and fiber network access services business segment, are unrestricted
subsidiaries under the indenture for the notes. Unrestricted subsidiaries, such
as Verestar, are not subject to various restrictive covenants in the indenture.
For example,

the restrictions upon asset sales do not apply to any sale by us of the
capital stock of Verestar; and
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the restrictions on the incurrence of indebtedness by Verestar are
different than those that apply to us and our restricted subsidiaries.
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Further, Verestar is treated in some respects differently than other
unrestricted subsidiaries. For example,

Verestar may continue to be a co-borrower under our domestic credit
facilities even while being treated as an unrestricted subsidiary;

if we were to make a distribution to our stockholders in the form of
Verestar capital stock, only a specified amount of our investments in
Verestar since the issue date of the old notes would be considered a
restricted payment under the indenture and the 7.5 times leverage test
would not have to be met; and

investments by us in Verestar are allowed, and are not deducted from the
amount allowed for investments permitted under the indenture, in an
amount up to $100.0 million at any time outstanding, plus any proceeds
from a substantially concurrent sale of our capital stock.

See "Description of the New Notes" for a summary of the provisions that
apply to restricted and unrestricted subsidiaries.

WE MAY BE UNABLE TO REPAY THE NOTES WHEN DUE OR REPURCHASE THE NOTES WHEN WE
ARE REQUIRED TO DO SO

At final maturity of the notes or in the event of acceleration of the notes
following an event of default, the entire outstanding principal amount of the
notes will become due and payable. In addition, if a change of control occurs
or in the event of specified types of asset sales by us, holders of the notes
may require us to repurchase all or a portion of their notes. We may not have
sufficient funds or may be unable to arrange for additional financing to pay
these amounts when they become due, particularly since part or all of our
other indebtedness will become due upon the occurrence of these events.

Our existing domestic credit facilities prohibit us from redeeming or
repurchasing any of the notes for cash. As a result, we would not be able to
make any of the required payments on the notes described in the prior
paragraph without obtaining the consent of the lenders under our domestic
credit facilities with respect to such payment. If we are unable to make the
required payments or repurchases of the notes, it would constitute an event of
default under our domestic credit facilities and under other indebtedness of
ours, including the notes and our convertible notes. In such circumstances,
the structural subordination of the notes and the fact that our domestic
credit facilities are secured by substantially all of our assets would result
in the debt under our domestic credit facilities being paid prior to any
payment on the notes.

The notes will rank equally with our convertible notes due in 2009 and
2010. As of December 31, 2000, approximately $920.9 million principal amount
of our convertible notes was outstanding. In the event of our insolvency,
liquidation or reorganization, the notes will be paid, if at all, on a pro
rata basis with equally ranked debt, such as any then outstanding convertible
notes.

NO PUBLIC MARKET EXISTS FOR THE NOTES AND YOU MAY NOT BE ABLE TO RESELL YOUR
NOTES

There has been no public market for any of the notes. Despite our
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registration of the issuance of the new notes that we are offering in the
exchange offer, we cannot assure you as to

the liquidity of any such market that may develop,
your ability to sell your notes, or
the price at which you may be able to sell your notes.

If such a market were to exist, the notes could trade at prices that may be
lower than the principal amount or purchase price, depending on many factors,
including prevailing interest rates, the market for similar notes and our
financial performance. The initial purchasers of the old notes are not
obligated to make a market in the notes and may discontinue any market-making
at any time at their sole discretion. We do not intend to apply for listing of
the notes on any securities exchange.
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Risks Related to Our Business

DECREASE IN DEMAND FOR TOWER SPACE WOULD MATERIALLY AND ADVERSELY AFFECT OUR
OPERATING RESULTS AND WE CANNOT CONTROL THAT DEMAND

Many of the factors affecting the demand for tower space, and to a lesser
extent our services business, affect our operating results. Those factors
include:

consumer demand for wireless services;

the financial condition of wireless service providers and their
preference for owning rather than leasing antenna sites;

the growth rate of wireless communications or of a particular wireless
segment;

the number of wireless service providers in a particular segment,
nationally or locally;

governmental licensing of broadcast rights;

increased use of roaming and resale arrangements by wireless service
providers. These arrangements enable a provider to serve customers
outside its license area, to give licensed providers the right to enter
into arrangements to serve overlapping license areas and to permit
nonlicensed providers to enter the wireless marketplace. Wireless
service providers might consider such roaming and resale arrangements as
superior to constructing their own facilities or leasing antenna space
from us;

zoning, environmental and other government regulations;

any new legislation, or interpretation of existing federal
communications laws, that would give wireless service providers the
right to place their antennae on public utility poles and other
structures at regulated rates; and

technological changes.

The demand for antenna space is dependent, to a significantly lesser extent,
on the needs of television and radio broadcasters. Among other things,
technological advances, including the development of satellite-delivered radio,
may reduce the need for tower-based broadcast transmission. We could also be
affected adversely should the development of digital television be delayed or
impaired, or if demand for it were to be less than anticipated because of
delays, disappointing technical performance or cost to the consumer.

The slow down in the economy could negatively affect the foregoing factors
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influencing demand for tower space and tower related services. For example,
such a slow down could reduce consumer demand for wireless services, thereby
causing providers to delay implementation of new systems and technologies. We
believe that the economic slow down in 2001 has already harmed, and may
continue to harm, the financial condition of some wireless service providers.

BUILD-TO-SUIT CONSTRUCTION PROJECTS AND MAJOR ACQUISITIONS FROM WIRELESS
SERVICE PROVIDERS INCREASE OUR DEPENDENCE ON A LIMITED NUMBER OF CUSTOMERS, THE
LOSS OF WHICH COULD MATERIALLY DECREASE REVENUES, AND MAY ALSO INVOLVE LESS
FAVORABLE TERMS

Our focus on major build-to-suit projects for wireless service providers and
related acquisitions entail several unique risks. First is our greater
dependence on a limited number of customers and the risk that customer losses
could materially decrease revenues. Another risk is that our agreements with
these wireless service providers have lease and control terms that are more
favorable to them than the terms we give our tenants generally. In addition,
although we have the benefit of an anchor tenant in build-to-suit projects, we
may not be able to find a sufficient number of additional tenants. In fact, one
reason wireless service providers may prefer build-to-suit arrangements is to
share or escape the costs of an undesirable site. A site may be undesirable
because it has high construction costs or may be considered a poor location by
other providers.

OUR EXPANDED CONSTRUCTION PROGRAM INCREASES OUR EXPOSURE TO RISKS THAT COULD
INCREASE COSTS AND ADVERSELY AFFECT OUR EARNINGS AND GROWTH

Our expanded construction activities involve substantial risks. These risks
include:

increasing our debt and the amount of payments required on it;
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increasing competition for construction sites and experienced tower
construction, companies, resulting in significantly higher costs and
failure to meet time schedules;

failing to meet time schedules, which could result in our paying
significant penalties to prospective tenants, particularly in build-to-
suit situations; and

possible lack of sufficient experienced personnel to manage an expanded
construction program.

IF WE ARE UNABLE TO CONSTRUCT OR ACQUIRE NEW TOWERS AT THE PACE, IN THE
LOCATIONS AND AT THE COSTS WE DESIRE, OUR BUSINESS WOULD BE ADVERSELY AFFECTED

Our growth strategy depends in part on our ability to construct and acquire
towers in locations and on a time schedule that meets the requirements of our
customers. If our tower construction and acquisition projects fail to meet the
requirements of our customers, or fail to meet their requirements at our
projected costs, our business would be adversely affected. If we are unable to
build new towers where and when our customers require them, or where and when
we believe the best opportunity to add tenants exists, we could fail to meet
our contractual obligations under build-to-suit agreements, thereby incurring
substantial penalties and possibly contract terminations. In addition, we could
lose opportunities to lease space on our towers. Our ability to construct a
tower at a location, on a schedule, and at a cost we project can be affected by
a number of factors beyond our control, including:

zoning, and local permitting requirements and national regulatory
approvals;
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environmental opposition;

availability of skilled construction personnel and construction
equipment;

adverse weather conditions; and

increased competition for tower sites, construction materials and labor.

INCREASING COMPETITION IN THE SATELLITE AND FIBER NETWORK ACCESS SERVICES
MARKET MAY SLOW VERESTAR'S GROWTH AND ADVERSELY AFFECT ITS BUSINESS

In the satellite and fiber network access services market, Verestar competes
with other satellite communications companies that provide similar services, as
well as other communications service providers. Some of Verestar's existing and
potential competitors consist of companies from whom Verestar currently leases
satellite and fiber network access in connection with the provision of
Verestar's services to its customers. Increased competition could result in
Verestar being forced to reduce the fees it charges for its services and may
limit Verestar's ability to obtain, on economical terms, services that are
critical to its business. We anticipate that Verestar's competitors may develop
or acquire services that provide functionality that is similar to that provided
by Verestar's services and that those competitive services may be offered at
significantly lower prices or bundled with other services. Many of the existing
and potential competitors have financial and other resources significantly
greater than those available to Verestar.

IF WE CANNOT KEEP RAISING CAPITAL, OUR GROWTH WILL BE IMPEDED

Without additional capital, we would need to curtail our acquisition and
construction programs that are essential for our long-term success. We expect
to use borrowed funds to satisfy a substantial portion of our capital needs.
However, we must continue to satisfy financial ratios and to comply with
financial and other covenants in order to do so. If our revenues and cash flow
do not meet expectations, we may lose our ability to borrow money or to do so
on terms we consider to be favorable. Conditions in the capital markets also
will affect our ability to borrow, as well as the terms of those borrowings.
All of these factors could also make it difficult or impossible for us
otherwise to raise capital, particularly on terms we would consider favorable.

IF WE CANNOT SUCCESSFULLY INTEGRATE ACQUIRED SITES OR BUSINESSES OR MANAGE OUR
OPERATIONS AS WE GROW, OUR BUSINESS WILL BE ADVERSELY AFFECTED AND OUR GROWTH
MAY SLOW OR STOP

A significant part of our growth strategy is the continued pursuit of
strategic acquisitions of independent tower operators and consolidators,
wireless service providers and service and teleport businesses. We cannot
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assure you, however, that we will be able to integrate successfully acquired
businesses and assets into our existing business. During 2000, we consummated
more than 60 transactions involving the acquisition of more than 4,600
communications sites and related businesses and several satellite and fiber
network access services businesses. Our growth has placed, and will continue to
place, a significant strain on our management and our operating and financial
systems. Successful integration of these and any future acquisitions will
depend primarily on our ability to manage these assets and combined operations
and, with respect to the services and satellite and fiber network access
services businesses, to integrate new management and employees into our
existing operations.

IF OUR CHIEF EXECUTIVE OFFICER LEFT, WE WOULD BE ADVERSELY AFFECTED BECAUSE WE
RELY ON HIS REPUTATION AND EXPERTISE, AND BECAUSE OF OUR RELATIVELY SMALL

24



Edgar Filing: AMERICAN TOWER CORP /MA/ - Form S-4/A

SENIOR MANAGEMENT TEAM

The loss of our chief executive officer, Steven B. Dodge, has a greater
likelihood of having a material adverse effect upon us than it would on most
other companies of our size because of our comparatively smaller executive
group and our reliance on Mr. Dodge's expertise. Our growth strategy is highly
dependent on the efforts of Mr. Dodge. Our ability to raise capital also
depends significantly on the reputation of Mr. Dodge. You should be aware that
we have not entered into an employment agreement with Mr. Dodge. The tower
industry is relatively new and does not have a large group of seasoned
executives from which we could recruit a replacement for Mr. Dodge.

EXPANDING OPERATIONS INTO FOREIGN COUNTRIES COULD CREATE EXPROPRIATION,
GOVERNMENTAL REGULATION, FUNDS INACCESSIBILITY, FOREIGN EXCHANGE EXPOSURE AND
MANAGEMENT PROBLEMS

Our expansion into Mexico, Canada and Brazil and other possible foreign
operations in the future, could result in adverse financial consequences and
operational problems not experienced in the United States. We have made a
substantial loan to a Mexican company and have acquired and are constructing a
sizable number of towers in that country. We have invested in a Canadian joint
venture that intends to acquire and construct towers in that country. We also
acquired the rights to 156 communications towers in Brazil and entered into a
build-to-suit agreement for an additional 400 towers. As a result of recent
acquisitions by Verestar, we have network operation centers in Europe, Asia,
South America and Africa. We may also engage in comparable transactions in
other countries in the future. Among the risks of foreign operations are
governmental expropriation and regulation, inability to repatriate earnings or
other funds, currency fluctuations, difficulty in recruiting trained personnel,
and language and cultural differences, all of which could adversely affect
these operations.

NEW TECHNOLOGIES COULD MAKE OUR TOWER ANTENNA LEASING SERVICES LESS DESIRABLE
TO POTENTIAL TENANTS AND RESULT IN DECREASING REVENUES

The development and implementation of signal combining technologies, which
permit one antenna to service two different transmission frequencies and,
thereby, two customers, may reduce the need for tower-based broadcast
transmission and hence demand for our antenna space.

Mobile satellite systems and other new technologies could compete with land-
based wireless communications systems, thereby reducing the demand for tower
lease space and other services we provide. The Federal Communications
Commission has granted license applications for several low-earth orbiting
satellite systems that are intended to provide mobile voice or data services.
In addition, the emergence of new technologies could reduce the need for tower-
based transmission and reception and have an adverse effect on our operations.
The growth in delivery of video services by direct broadcast satellites could
also adversely affect demand for our antenna space.

WE COULD HAVE LIABILITY UNDER ENVIRONMENTAL LAWS
As the owner, lessee and operator of real property and facilities, we are
subject to federal, state and local and foreign environmental laws relating to

the management, use, storage, disposal, emission and remediation

18

of, and exposure to, hazardous and non-hazardous substances, materials and
waste. We are also subject to related registration, permitting, record keeping
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and financial assurance requirements. In April 2001, the District Attorney for
the County of Santa Clara, California filed a civil complaint against us
alleging record keeping, registration, hazardous materials management and
filing violations under California environmental laws. The complaint seeks
substantial monetary fines and injunctive relief from any further violations.
The complaint does not allege any environmental contamination occurred as a
result of the alleged violations. We believe that the towers and associated
facilities that are the subject of this complaint are currently in compliance
with applicable environmental laws and that the resolution of the violations
alleged in the complaint will not have a material adverse effect on our
financial condition or results of operations.

Various environmental laws require us to investigate, remove or remediate
soill and groundwater contaminated by hazardous substances or wastes on property
we own or lease or which is associated with tower operations, and may subject
us to penalties and fines for violations of those environmental laws. Some of
those laws impose cleanup responsibility and liability without regard to
whether the owner, lessee or operator of the property or facility knew of or
was responsible for the contamination, or whether operations at the property
have been discontinued or the property has been transferred. The owner, lessee
or operator of contaminated property also may be subject to common law claims
by third parties based on damages and costs resulting from off-site migration
of the contamination. In connection with our former and current ownership,
lease or operation of our properties, we may be liable for those types of
environmental costs. Fines or penalties resulting from any failure to comply
with those environmental laws and addressing claims or obligations arising
under them could have a material adverse effect on our financial condition,
results of operations and liquidity.

OUR BUSINESS IS SUBJECT TO GOVERNMENT REGULATIONS AND CHANGES IN CURRENT OR
FUTURE LAWS OR REGULATIONS COULD HARM OUR BUSINESS

We are subject to federal, state and local and foreign regulation of our
business. Both the FCC and the FAA regulate towers used for wireless
communications and radio and television antennae. In addition, the FCC
separately regulates wireless communication devices operating on towers and
licenses and regulates television and radio stations broadcasting from towers.
Similar regulations exist in Mexico, Canada and other foreign countries
regarding wireless communications and the operation of communications towers.
Failure to comply with applicable requirements may lead to monetary penalties
and other sanctions, including being disqualified from holding licenses for our
Verestar business or registrations for our towers and may require us to
indemnify our customers against any such failure to comply. New regulations may
impose additional costly burdens on us, which may affect our revenues and cause
delays in our growth.

In January 2001, the FCC concluded investigations of several operators of
communications towers, including us. The FCC sent us a Notice of Apparent
Liability for Forfeiture preliminarily determining that we had failed to file
specified informational forms, had failed to properly post specified
information at various tower sites and on one occasion had failed to properly
light a tower. The FCC has proposed a fine of $212,000 and intends to undertake
an additional review of our overall procedures for and degree of compliance
with the FCC's regulations. The proposed fine represents a significant increase
from the amount that otherwise might be imposed in similar situations because
of the number of violations and the FCC's negative perception of our
compliance. Depending on the outcome of the further investigation, the FCC
could take additional adverse action against us. We are conducting our own
internal investigation into our regulatory compliance policies. As permitted by
the FCC's regulations, on March 1, 2001 we filed a response to the Notice of
Apparent Liability for Forfeiture requesting that the forfeiture be reduced.
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The matter remains under consideration by the FCC. We intend to cooperate with
any further investigation to resolve these matters.

The construction and reconstruction of a substantial number of antennae
needed to deliver digital television service to our customers may require state
and local regulatory approvals. The FCC has indicated that it may adopt
preemptive guidelines. If adopted, these regulations may be more or less
restrictive than existing state and local regulations and may increase our
construction costs.

19

OUR COSTS COULD INCREASE AND OUR REVENUES COULD DECREASE DUE TO PERCEIVED
HEALTH RISKS FROM RADIO EMISSIONS, ESPECIALLY IF THESE PERCEIVED RISKS ARE
SUBSTANTIATED

Public perception of possible health risks associated with cellular and
other wireless communications media could slow the growth of wireless
companies, which could in turn slow our growth. In particular, negative public
perception of, and regulations regarding, these perceived health risks could
slow the market acceptance of wireless communications services.

If a connection between radio emissions and possible negative health
effects, including cancer, were established, our operations, costs and revenues
would be materially and adversely affected. We do not maintain any significant

insurance with respect to these matters.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
We have made and incorporated by reference forward-looking statements in

this prospectus. Forward-looking statements include those regarding our goals,
beliefs, plans or current expectations and other statements regarding matters
that are not historical facts. For example, when we use words such as
"project," "believe," "anticipate," "plan," "expect," "estimate," "intend,"
"should, " "would," "could," or "may," or other words that convey uncertainty of
future events or outcome, we are making forward-looking statements. Forward-
looking statements include statements concerning:

the outcome of our growth strategy,

future results of operations,

liquidity and capital expenditures,

construction and acquisition activities,

debt levels and the ability to obtain financing and make payments on our
debt,

regulatory developments and competitive conditions in the communications
site and wireless carrier industries,

projected growth of the wireless communications and wireless carrier
industries,

dependence on demand for satellites for Internet data transmission, and

general economic conditions.
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Our forward-looking statements are subject to risks and uncertainties. You
should note that many important factors, some of which are discussed elsewhere
in this prospectus or in the documents we have incorporated by reference, could
affect us in the future and could cause our results to differ materially from
those expressed in our forward-looking statements. For a discussion of some of
these factors, please read carefully the information under "Risk Factors". We
do not undertake any obligation to update forward-looking statements we make.

USE OF PROCEEDS

We will not receive any proceeds from the exchange offer. In consideration
for issuing the new notes, we will receive old notes from you in like principal
amount. The old notes surrendered in exchange for the new notes will be retired
and canceled and cannot be reissued. Accordingly, issuance of the new notes
will not result in any change in our indebtedness.

21

CAPITALIZATION

The historical column in the following table shows our actual historical
capitalization as of December 31, 2000. The second column shows our
capitalization as adjusted to show the effect of the then pending pro forma
transactions as if we had completed them on December 31, 2000. These
transactions are described under "Unaudited Pro Forma Condensed Consolidated
Financial Statements". The exchange offer will have no effect on our
outstanding indebtedness. The old notes surrendered in exchange for the new
notes in the exchange offer will be retired and cancelled and cannot be
reissued.

We believe that the assumptions used provide a reasonable basis on which to
present our pro forma capitalization. You should read the capitalization table
below in conjunction with our consolidated financial statements and the related
notes to those consolidated financial statements that are incorporated by
reference into this prospectus and the information presented under "Unaudited
Pro Forma Condensed Consolidated Financial Statements". The pro forma financial
information included in the capitalization table below is not necessarily
indicative of our capitalization or financial condition had we completed the
transactions and events referred to above on the date assumed. It is also not
necessarily indicative of our future capitalization or future financial
condition.

December 31, 2000

Historical Pro Forma

(in thousands)

Cash and cash equivalents.......oueiiiinnnnnnnnenn. S 82,038 $ 730,950

Long-term debt, including current portion:

Credit facilities (L) «uue it e nneeeeeeeeeeeennnnnn $1,350,000 $1,445,000
17T o Nl o Y ) == 1,000,000
Convertible notes, net of discount(2)............. 920,908 920,908
Other long-term debt, including current portion... 197,315 197,315

Total long-term debt....... ..ot 2,468,223 3,563,223
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Stockholders' equity:

CommMON SEOCK (3) 4 v ittt et e et et et e et e et ettt et S 1,805 S 1,905
Additional paid-in capital........cciiiiiiiinnn.. 3,174,622 3,537,334
Accumulated defdcit . i ittt it it et e e et e (295,057) (295,057)
Treasury SLOCK .« ittt ittt ettt e e e e ettt e eaeeenn (4,340) (4,340)
Total stockholders' equity........cciiiiieeeennn. 2,877,030 3,239,842
Total capitalization. ...ttt nnneeeeeeennns $5,345,253 $6,803,065
(1) The pro forma borrowings include:

borrowings under our domestic credit facilities consisting of fully
drawing on the Term Loan A ($850.0 million) and the Term Loan B ($500.0
million), and

$95.0 million of indebtedness under our ATC Mexico loan agreement. See
"Description of Indebtedness--ATC Mexico Loan Agreement".

(2) As of December 31, 2000, we had outstanding the following principal
amounts of convertible notes:

$212.7 million principal amount of 6.25% convertible notes due 2009,
which are convertible into shares of our Class A common stock at a
conversion price of $24.40 per share,

$258.2 million principal amount of 2.25% convertible notes due 2009,
which are convertible into shares of our Class A common stock at a
conversion price of $24.00 per share, and

$450.0 million principal amount of 5.0% convertible notes due 2010,
which are convertible into shares of our Class A common stock at a
conversion price of $51.50 per share.

(3) Consists of common stock, par value $.01 per share, 560,000,000 shares

authorized; shares outstanding 180,398,770 (historical) and 190,398,770
(pro forma) .
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS
We have included on the following pages our unaudited pro forma condensed
consolidated balance sheet as of December 31, 2000 and our unaudited pro forma
condensed consolidated statement of operations for the year ended December 31,
2000. These pro forma condensed consolidated financial statements reflect
adjustments for the pro forma transactions, which consist of:
the ALLTEL and AirTouch transactions,
our Class A common stock offerings in January 2001 and June 2000,
our convertible notes private placement in February 2000,
the private placement of the old notes in January 2001, and
borrowings under our ATC Mexico loan agreement.
The pro forma financial statements do not reflect all of our consummated or

pending acquisitions. The adjustments assume that all pro forma transactions
were consummated on January 1, 2000, in the case of the unaudited pro forma
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condensed consolidated statement of operations. The adjustments assume that the

pro forma transactions that had not been consummated as of December 31, 2000
were consummated on that date in the case of the unaudited pro forma condensed
consolidated balance sheet. You should read the pro forma financial statements
in conjunction with the historical financial statements for the year ended
December 31, 2000 that are incorporated by reference into this prospectus.

Although the ALLTEL and AirTouch transactions do not involve the acquisition of

businesses, we have provided pro forma information related to these
transactions, as we believe such information is material to your investment

decision.

The pro forma financial statements may not reflect our financial condition
or our results of operations had the pro forma transactions actually occurred
on the dates specified. Finally, they may not reflect our future financial

condition or results of operations.
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AMERICAN TOWER CORPORATION

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

DECEMBER 31, 2000
(in thousands)

Condensed

Pro Forma

Historical Adjustments

ASSETS

Cash and cash equivalents............ $ 82,038
Restricted cash....... ... ... 46,036
Accounts receivable, net............. 194,011
Prepaid and other current assets..... 149,067
Notes receivable.......ciiiieenn.. 123,945
Property and equipment, net.......... 2,296,670
Unallocated purchase price...........

Goodwill and other intangible assets,

o 2,505,681
Deferred tax asset......ouiieeeenn. 140,395
Deposits and other assets............ 122,836

S 648,912
93,750

683,150

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities, excluding

current portion of long-term debt... $ 286,608
Other long-term liabilities.......... 12,472
Credit facilities ..., 1,350,000
Senior Notes......ooii it
Convertible notes, net of discount... 920,908
Other long-term debt, including

current portion .......... ... .. ..., 197,315
Minority interest........ ... 16,346
Stockholders' equity.....covvvi.... 2,877,030

$ 95,000
1,000,000

362,812

(a)

Consolidated
Pro Forma (b)

$ 730,950
139,786
194,011
149,067
123,945

2,296,670
683,150

2,505,681
140,395
154,836

$ 286,608
12,472
1,445,000
1,000,000
920,908

197,315
16,346
3,239,842
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See Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements.
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NOTES TO UNAUDITED PRO FORMA

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

We have prepared our unaudited pro forma condensed consolidated balance

sheet as of December 31,

2000 to give effect, as of such date,
transaction, the remaining portions of the AirTouch transaction,

to the ALLTEL
our Class A

common stock offering and private placement of the old notes in January 2001,

and borrowings under our ATC Mexico loan agreement,

transactions that had not been completed at that date.

the only pro forma

(a) The following table sets forth the components of the pro forma balance
sheet adjustments as of December 31, 2000 (in thousands) :

ASSETS
Cash and cash

equivalents..........
Restricted cash.......

Unallocated purchase

price(4) « ...

Deposits and other

assets......... o

LIABILITIES AND
STOCKHOLDERS' EQUITY

Credit facilities.....
Senior notes..........
Stockholders' equity..

January 2001

ALLTEL AirTouch Equity

0ld Notes

Transaction Transaction Offering(l) Offering(2)

$360,800 $194,112
93,750

$657,900 $25,250
31,000
$657,900 $25,250 $360,800 $318,862
$657,900 $23,238 $ (681,138)
1,000,000

2,012 $360,800

$657,900 $25,250 $360,800 $318,862

ATC Mexico Total
Loan Pro Forma
Agreement (3) Adjustment

$94,000 $ 648,912
93,750

683, 150

1,000 32,000
$95,000  §1,457,812

$95,000 $ 95,000
1,000,000
362,812

The following table sets forth the remaining purchase prices and related pro

forma financing for the ALLTEL and AirTouch transactions

ALLTEL transaction(5)

(in millions) :

Purchase Price Borrowings

AirTouch transaction (0) « v vttt ittt ittt eeeeeeenn
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On January 23, 2001, we consummated the sale of 10.0 million shares of
Class A common stock resulting in net proceeds of approximately $360.8
million.

On January 31, 2001, we consummated the sale of $1.0 billion in
principal amount of our old notes resulting in net proceeds of
approximately $969.0 million. For purposes of the pro forma
presentation, we have assumed that a portion of the proceeds was
utilized to repay borrowings under our domestic credit facilities.

In February 2001, our Mexican subsidiary consummated a loan agreement
providing for borrowings of $95.0 million (U.S. dollars). If additional
lenders are made party to the agreement, the size of the facility may
increase to $140.0 million. We have committed to loan our Mexican
subsidiary up to $45.0 million if additional lenders are not made party
to the agreement. Our committment will be reduced on a dollar-for-—
dollar basis if additional lenders join the agreement. This agreement
requires the maintenance of various covenants and ratios and is
guaranteed and collateralized by all of the assets of the Mexican
subsidiary. Interest rates on the loan are determined at the Mexican
subsidiary's option at either LIBOR plus margin or the base rate plus
margin as defined in the agreement. Amounts borrowed under the loan are
due in 2003.

Upon completion of our evaluation of the purchase price allocations, we
expect that the average life of the assets should approximate 15 years.

In December 2000, we entered into an agreement with ALLTEL Corporation
to acquire the rights to up to 2,193 communications towers through a
15-year agreement to sublease. Under the agreement, we will sublease up
to 2,193 towers for consideration of up to $657.9 million in cash. As
of May 1, 2001, we had leased 597 towers and paid ALLTEL an aggregate
of $179.1 million in cash. We expect the remaining closings to occur
during the remainder of 2001.

As of December 31, 2000, we had closed on 1,801 of the 2,100 towers
included in the original AirTouch lease agreement, paid $686.1 million
in cash, and issued warrants to purchase 3.0 million shares of Class A
common stock at a price of $22.00 per share. On May 1, 2001, we
completed our final acquisition of towers under this agreement. In
total, we acquired 1,862 towers under the agreement for an aggregate of
$709.3 million in cash and the warrants.

25

The following table summarizes the unaudited pro forma condensed
consolidated balance sheet for the restricted group under the indenture
for the notes, and is presented solely to address specified reporting
requirements contained in the indenture. Where we present data for the
restricted group, we are presenting the data for us and our
subsidiaries which comprise the restricted group under the indenture.
All of our subsidiaries are part of this restricted group, except
Verestar and its subsidiaries, whose operations constitute all of our
satellite and fiber network access services business segment. The
information in the following table is not intended as an alternative
measure of financial position as determined in accordance with
generally accepted accounting principles.

December 31, 2000

Restricted
Consolidated Exclusion Group
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Pro Forma

of Verestar Pro Forma

(in thousands)

Assets

Cash and cash equivalents................. $ 730,950 $ (15,491) $ 715,459
Restricted cash..... ... 139,786 139,786
Accounts receivable, net.......... ... 194,011 (48,862) 145,149
Prepaid and other current assets.......... 149,067 (12,603) 136,464
Notes receivable. ... ..ottt eennnn 123,945 (420) 123,525
Property and equipment, net............... 2,296,670 (283,400) 2,013,270
Unallocated purchase price................ 683,150 683,150
Goodwill and other intangible assets,

0T 2,505,681 (271,475) 2,234,206
Deferred tax asset.....iii ittt eennnn 140,395 140,395
Investment in and advances to unrestricted

sUbsidiaries . e e ittt et e e e e 471,285 471,285
Deposits and other assets................. 154,836 (8,662) 146,174

e o O $7,118,491 $(169,628) $6,948,863

Liabilities and Stockholders' Equity

Current liabilities, excluding current

portion of long-term debt................ $ 286,608 $ (52,361) $ 234,247
Other long-term liabilities............... 12,472 (4,955) 7,517
Credit facilities......iiiiiiiiiieeennnnn 1,445,000 1,445,000
SEeNi0r NOLES . v ittt ittt et ettt et e ie e 1,000,000 1,000,000
Convertible notes, net of discount........ 920,908 920,908
Other long-term debt, including current

20wl o 'o 197,315 (112,312) 85,003
Minority interest........c.iiiiiiiiiii.. 16,346 16,346
Stockholders' equity.... ... 3,239,842 3,239,842

e o O $7,118,491 $(169,628) $6,948,863
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AMERICAN TOWER CORPORATION

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENT OF OPERATIONS

Year Ended December 31, 2000
(in thousands, except per share data)

Condensed
Historical
OpPerating FeVENUE S . ¢ ¢ i ittt ittt ettt e et ettt eaeeeee e eneeeeeeeeanns $ 735,275
Operating expenses excluding depreciation and amortization,
development and corporate general and administrative
L4 1T o ¥ T PR 524,074
Depreciation and amortization..........ii ittt iieenneeeennnn 283,360
DevVe lOPMENT X PN S . ¢ v v v e et ettt et e ettt ettt 14,517
Corporate general and administrative expense.............vioo.. 14,958

Pro Forma Con
Adjustments (a) Pro
$ 48,025 $
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Loss from Operations . ..t ittt ittt e e e e e e (101, 634)
Other (income) expense:
I o ool ot o N D g oYY o 1 Y 156,839
Interest income and other, nNet..... ...ttt tnennnnnn (13,018)
Interest income TV Azteca, net of interest expense of $1,047.. (12,679)
Premium ONn NOLEe CONVEISION. .. i ittt ittt ittt teeteeeeeeeneenens 16,968
Minority interest in net earnings of subsidiaries............. 202
Total Other EXPeNSE . . i it ittt ittt et e ettt e ettt eeaeeeeanes 148,312
Loss before income taxes and extraordinary 1losSsSeS............... (249, 9406)
Benefit for income taxes (D) ..o v i ittt ittt ittt et et ettt 59,656
Loss before extraordinary 1OSSES . v i ittt eeeeeeeeneeeeeeeeanns $(190,290)

(34,653) (

95,673

(130,326) (
48,220 (b)

$ (82,106) $ (

Basic and diluted loss per common share before extraordinary
IR === S (1.13)

Basic and diluted common shares outstanding..................c... 168,715

See Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements.

27

NOTES TO UNAUDITED PRO FORMA
CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

The unaudited pro forma condensed consolidated statement of operations for
the year ended December 31, 2000 gives effect to the pro forma transactions as

if they had occurred on January 1, 2000.

(a) To record the results of operations for the pro forma transactions.

have adjusted the results of operations to record an increase in net interest
expense of $95.7 million for the year ended December 31, 2000 as a result of
the increase in debt after giving effect to the proceeds of the February 2000
notes placement, the June 2000 offering and the January 2001 old notes private
placement and borrowings under our ATC Mexico loan agreement. We are amortizing
debt issuance costs on a straight-line basis over the term of the obligations.
We have included amortization of issuance costs within interest expense. There
are no adjustments to the pro forma statement of operations associated with the

January 2001 equity offering due to the proceeds being applied to cash.
Accordingly, we have not adjusted the share data for this equity offering.

We have also adjusted the results of operations to record depreciation and

amortization expenses of $56.5 million for the year ended December 31, 2000

based on estimated allocations of purchase prices. With respect to unallocated

purchase prices, we have determined pro forma depreciation and amortization
expense based on an expected average life of 15 years.

The table below sets forth the detail for the pro forma transactions for the

year ended December 31, 2000 (in thousands) .

February June January 2001
2000 2000 = ——m——mmm

ATC
Mexico
Loan Pr
Agreement Adj
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ALLTEL
Transaction

AirTouch
Transaction

Notes Equity Equity Old Notes
Placement Offering Offering Offering

Operating
revenues........
Operating
expenses
excluding
depreciation and
amortization....
Depreciation and
amortization....

$10,111 (e)

22,070 (£) 4,099 (f)

Income (loss)
from
operations......

Interest expense

(income), net...

6,012

$(1,439)

$(23,675) $ 32,917

$ 9,595

Income (loss)
before income
taxes and
extraordinary

losseS. .. $ 1,439

$ 23,675

(b) To record the tax effect of the pro forma adjustments and impact on our
estimated effective tax rate. The actual effective tax rate may be different
once we determine the final purchase price allocations.

(c) Includes
issued pursuant

(d) Includes

adjustment for the 12.5 million shares of Class A common stock
to the June 2000 offering.

additional revenues recognized on a straight-line basis in

accordance with terms stipulated in the ALLTEL lease agreement. We have not
included approximately $7.4 million of annual third party lease revenues
existing as of the date the agreement was signed.
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(e) Includes additional revenues recognized on a straight-line basis in
accordance with terms stipulated in the AirTouch lease agreement, assuming the
closing of 1,862 towers. We have not included approximately $3.5 million of
annual third party lease revenues existing as of the date the agreement was
signed.

(f) The towers involved in each of these acquisitions were operated as part
of the wireless service divisions of ALLTEL and AirTouch. Accordingly, separate
financial records were not maintained and financial statements were never
prepared for the operation of these towers. In addition to land leases that we
have assumed or will assume, we have estimated operating expenses we would
expect to incur based on our own experience with comparable towers and with
AirTouch towers acquired to date. Such estimates include expenses related to
utilities, repairs and maintenance, insurance and real estate taxes. We have
based these operating expenses on management's best estimate, and, as such the
actual expenses may be different than the estimates presented.

(g) The following table summarizes the unaudited pro forma results of
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operations for the restricted group under the indenture, and is presented
solely to address specified reporting requirements contained in the indenture.
Where we present data for the restricted group, we are presenting the data for
us and our subsidiaries which comprise the restricted group under the
indenture. All of our subsidiaries are part of this restricted group, except
Verestar and its subsidiaries, whose operations constitute all of our satellite
and fiber network access services business segment. Amounts included in the
"Exclusion of Verestar" column do not contain an allocation of corporate
overhead or interest expense related to intercompany borrowings. The
information in the following table is not intended as an alternative measure of
the operating results as would be determined in accordance with generally
accepted accounting principles.

Year Ended
December 31, 2000
Restricted
Group Pro Forma

Consolidated Exclusion of
Pro Forma Verestar

(in thousands)

Operating revenues........eeeeenneen. $ 783,300 $(145,201) $ 638,099
Operating expenses excluding
depreciation and amortization,
development and corporate general
and administrative expenses....... 550,243 (110,065) 440,178
Depreciation and amortization...... 339,869 (27,074) 312,795
Development eXpense................ 14,517 (84) 14,433
Corporate general and
administrative expense............ 14,958 14,958
Loss from operations................. (136,287) (7,978) (144,265)
Other (income) expense:
Interest exXpense. .. ..o, 252,512 (1,833) 250,679
Interest income and other, net..... (13,018) 357 (12,661)
Interest income TV Azteca, net of
interest expense of $1,047........ (12,679) (12,679)
Premium on note conversion......... 16,968 16,968
Minority interest in net earnings
of subsidiaries......... ... ... 202 202
Total other expense.........ovvvv.... 243,985 (1,476) 242,509
Loss before income taxes and
extraordinary loSSES.....eeeeennenn. $(380,272) S  (6,502) $(386,774)
29

THE EXCHANGE OFFER

Purpose and Effect of Exchange Offer;

We sold the old notes on January 31,
placement to a group of investment banks that served as the initial purchasers.

Registration Rights

2001 in an unregistered private

The initial purchasers then resold the old notes under an offering circular,
dated January 24, 2001, in reliance on Rule 144A and Regulation S under the

Securities Act.
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As part of this private placement, we entered into a registration rights
agreement with the initial purchasers on January 31, 2001. Under the
registration rights agreement, we agreed to file this registration statement
relating to our offer to exchange the old notes for new notes in an offering
registered under the Securities Act. We also agreed:

to use our reasonable best efforts to cause the exchange offer
registration statement to be declared effective under the Securities Act
on or before July 30, 2001,

to keep the exchange offer open for not less than 30 business days and
not more than 45 business days after we mail the notice of exchange
offer to the holders of the old notes, and

to use our reasonable best efforts to keep the exchange offer
registration statement continuously effective under the Securities Act
for a period of 180 days following the completion of the exchange offer.

Under the circumstances described below, we also agreed to use our
reasonable best efforts to cause the SEC to declare effective a shelf
registration statement with respect to the resale of the old notes. We agreed
to keep the shelf registration statement effective until the earlier of the
date on which all the old notes covered by the shelf registration are sold or
the date on which such notes may be sold under Rule 144 (k) of the Securities
Act. These circumstances include:

if any change in law or applicable interpretations of those laws by the
SEC do not permit us to effect the exchange offer as contemplated by the
registration rights agreement,

if for any other reason the exchange offer registration statement is not
declared effective on or prior to July 30, 2001, or if the exchange
offer is not consummated on or prior to September 13, 2001,

if any initial purchaser of the old notes so requests with respect to
any old notes that are not eligible to be exchanged for new notes in the
exchange offer, or

if any holder of the old notes, other than any initial purchaser, is not
eligible to participate in the exchange offer or does not receive freely
tradeable new notes in the exchange offer other than by reason of such
holder being our affiliate. For this purpose, the requirement that a
broker-dealer comply with the prospectus delivery requirements in
connection with the sale of new notes does not result in the new notes
not being "freely tradeable".

If we fail to comply with specified obligations under the registration
rights agreement, we must pay additional interest to the holders of the notes.

By participating in the exchange offer, holders of the old notes will
receive new notes that are freely tradeable and not subject to restrictions on
transfer, subject to the exceptions described below under "Resale of New
Notes". In addition, holders of new notes will not be entitled to additional
interest.

Resale of New Notes

We believe that the new notes issued in exchange for the old notes may be
offered for resale, resold and otherwise transferred by any new note holder
without compliance with the registration and prospectus delivery provisions of
the Securities Act if the conditions set forth below are met. We base this



Edgar Filing: AMERICAN TOWER CORP /MA/ - Form S-4/A

belief solely on interpretations of the federal securities laws by the SEC set
forth in several no-action letters issued to third
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parties unrelated to us. A no-action letter is a letter from the SEC responding
to a request for its views as to whether a particular matter complies with the
federal securities laws or whether the SEC would refer the matter to the SEC's
enforcement division for action. We have not obtained, and do not intend to
obtain, our own no-action letter from the SEC regarding the resale of the new
notes. Instead, holders will be relying on the no-action letters that the SEC
has issued to third parties in circumstances that we believe are similar to
ours. Based on these no-action letters, the following conditions must be met:

the holder must acquire the new notes in the ordinary course of its
business,

the holder must have no arrangements or understanding with any person to
participate in the distribution of the new notes within the meaning of
the Securities Act, and

the holder must not be an "affiliate", as defined in Rule 405 of the
Securities Act, of ours.

Each holder of old notes that wishes to exchange old notes for new notes in the
exchange offer must represent to us that it satisfies all of above listed
conditions. Any holder who tenders in the exchange offer who does not satisfy
all of the above listed conditions:

cannot rely on the position of the SEC set forth in the no-action
letters referred to above, and

must comply with the registration and prospectus delivery requirements
of the Securities Act in connection with a resale of the new notes.

The SEC considers broker-dealers that acquired old notes directly from us,
but not as a result of market-making activities or other trading activities, to
be making a distribution of the new notes if they participate in the exchange
offer. Consequently, these holders must comply with the registration and
prospectus delivery requirements of the Securities Act in connection with a
resale of the new notes.

Each broker-dealer that receives new notes for its own account in exchange
for old notes acquired by such broker-dealer as a result of market-making
activities or other trading activities must deliver a prospectus in connection
with a resale of the new notes and provide us with a signed acknowledgement of
this obligation. A broker-dealer may use this prospectus, as amended or
supplemented from time to time, in connection with resales of new notes
received in exchange for old notes where the broker-dealer acquired the old
notes as a result of market-making activities or other trading activities. The
letter of transmittal states that by acknowledging and delivering a prospectus,
a broker-dealer will not be considered to admit that it is an "underwriter"
within the meaning of the Securities Act. We have agreed that for a period of
180 days after the expiration date of the exchange offer, we will make this
prospectus available to broker-dealers for use in connection with any such
resale of the new notes.

Except as described in the prior paragraph, holders may not use this
prospectus for an offer to resell, resale or other retransfer of new notes. We
are not making this exchange offer to, nor will we accept tenders for exchange
from, holders of old notes in any jurisdiction in which the exchange offer or
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the acceptance of it would not be in compliance with the securities or blue sky

laws of that jurisdiction.

Terms of the Exchange

Upon the terms and subject to the conditions set forth in this prospectus
and the accompanying letter of transmittal, which we refer to together in this
prospectus as the "exchange offer", we will accept any and all old notes
validly tendered and not withdrawn prior to 5:00 p.m., New York City time, on
the expiration date. The date of acceptance for exchange of the old notes, and
completion of the exchange offer, is the exchange date, which will be the first
business day following the expiration date, unless extended as described in
this prospectus. We will issue, on or promptly after the exchange date, an
aggregate principal amount of up to $1.0 billion of new notes for a like
principal amount of outstanding old notes tendered and accepted in connection
with the exchange offer. The new notes issued in connection with the exchange
offer will be delivered as soon
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as practicable following the exchange date. Holders may tender some or all of
their old notes in connection with the exchange offer, but only in integral
multiples of $1,000. The exchange offer is not conditioned upon any minimum
amount of old notes being tendered for exchange.

The terms of the new notes are identical in all material respects to the
terms of the old notes, except that:

we have registered the new notes under the Securities Act and therefore
these notes will not bear legends restricting their transfer, and

specified rights under the registration rights agreement, including the
provisions providing for payment of additional interest in specified
circumstances relating to the exchange offer, will be limited or
eliminated.

The new notes will evidence the same debt as the old notes. The new notes
will be issued under the same indenture and entitled to the same benefits
under that indenture as the old notes being exchanged. As of the date of this
prospectus, $1.0 billion in aggregate principal amount of the old notes were
outstanding. Old notes accepted for exchange will be retired and cancelled and
not reissued.

In connection with the issuance of the old notes, we arranged for the old
notes originally purchased by qualified institutional buyers and those sold in
reliance on Regulation S under the Securities Act to be issued and
transferable in book-entry form through the facilities of The Depository Trust
Company, or DTC, acting as depositary. Except as described under "Description
of the New Notes--Form, Denomination, Transfer, Exchange and Book-Entry
Procedures", we will issue the new notes in the form of a global note
registered in the name of DTC or its nominee and each beneficial owner's
interest in it will be transferable in book-entry form through DTC.

Holders of old notes do not have any appraisal or dissenters' rights in
connection with the exchange offer. We intend to conduct the exchange offer in
accordance with the applicable requirements of the Exchange Act and the rules
and regulations of the SEC.

We shall be considered to have accepted validly tendered old notes if and
when we have given oral or written notice to that effect to the exchange
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agent. The exchange agent will act as agent for the tendering holders for the
purposes of receiving the new notes from us.

If we do not accept any tendered old notes for exchange because of an
invalid tender, the occurrence of the other events described in this
prospectus or otherwise, we will return these old notes, without expense, to
the tendering holder as quickly as possible after the expiration date of the
exchange offer.

Holders who tender old notes will not be required to pay brokerage
commissions or fees or, subject to the instructions in the letter of
transmittal, transfer taxes on exchange of old notes in connection with the
exchange offer. We will pay all charges and expenses, other than the
applicable taxes described in the section "Fees and Expenses" below, in
connection with the exchange offer.

If we successfully complete the exchange offer, any old notes which holders
do not tender or which we do not accept in the exchange offer will remain
outstanding and continue to accrue interest. The holders of old notes after
the exchange offer in general will not have further rights under the
registration rights agreement, including registration rights and any rights to
additional interest. Holders of the old notes wishing to transfer would have
to rely on exemptions from the registration requirements of the Securities
Act.

Expiration Date; Extensions; Amendments

The expiration date for the exchange offer is 5:00 p.m., New York City
time, on June 29, 2001. We may extend this expiration date in our sole
discretion, but in no event to a date later than July 18, 2001. If we so
extend the expiration date, the term "expiration date" shall mean the latest
date and time to which we extend the exchange offer.
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We reserve the right, in our sole discretion:
to delay accepting any old notes,
to extend the exchange offer,

to terminate the exchange offer if, in our sole judgment, any of the
conditions described below shall not have been satisfied, or

to amend the terms of the exchange offer in any manner.

We will give oral or written notice of any delay, extension or termination
to the exchange agent. In addition, we will give, as promptly as practicable,
oral or written notice regarding any delay in acceptance, extension or
termination of the offer to the registered holders of old notes. If we amend
the exchange offer in a manner that we determine to constitute a material
change, or if we waive a material condition, we will promptly disclose the
amendment or waiver in a manner reasonably calculated to inform the holders of
old notes of the amendment, and extend the offer if required by law.

Without limiting the manner in which we may choose to make public
announcements of any delay in acceptance, extension, termination, amendment or
waiver regarding the exchange offer, we shall have no obligation to publish,
advertise, or otherwise communicate any public announcement, other than by
making a timely release to a financial news service.
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Interest on the new notes will accrue at the rate of 9 3/8% per annum on the
principal amount, payable semiannually in arrears on February 1 and August 1,
commencing on August 1, 2001. In order to avoid duplicative payment of
interest, all interest accrued on old notes that are accepted for exchange
before August 1, 2001 will be superseded by the interest that is deemed to have
accrued on the new notes from January 31, 2001 through the date of the
exchange.

Conditions to the Exchange Offer

Despite any other term of the exchange offer, we will not be required to
accept for exchange, or exchange new notes for, any old notes and we may
terminate the exchange offer as provided in this prospectus before the
acceptance of the old notes, if:

the exchange offer, or the making of any exchange by a holder, violates,
in our good faith determination, any applicable law, rule or regulation
or any applicable interpretation of the staff of the SEC,

any action or proceeding shall have been instituted or threatened with
respect to the exchange offer which, in our judgment, would impair our
ability to proceed with the exchange offer, or

we have not obtained any governmental approval which we, in our sole
discretion, consider necessary for the completion of the exchange offer
as contemplated by this prospectus.

The conditions listed above are for our sole benefit and we may assert them
regardless of the circumstances giving rise to any of these conditions. We may
waive these conditions in our sole discretion in whole or in part at any time.
A failure on our part to exercise any of the above rights shall not constitute
a waiver of that right, and that right shall be considered an ongoing right
which we may assert at any time and from time to time.
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If we determine in our sole discretion that any of the events listed above
has occurred, we may, subject to applicable law:

refuse to accept any old notes and return all tendered old notes to the
tendering holders,

extend the exchange offer and retain all old notes tendered before the
expiration of the exchange offer, subject, however, to the rights of

holders to withdraw these old notes, or

waive unsatisfied conditions relating to the exchange offer and accept
all properly tendered old notes which have not been withdrawn.

Any determination by us concerning the above events will be final and binding.
In addition, we reserve the right in our sole discretion to:

purchase or make offers for any old notes that remain outstanding
subsequent to the expiration date, and

to the extent permitted by applicable law, purchase old notes in the
open market, in privately negotiated transactions or otherwise.
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The terms of any such purchases or offers may differ from the terms of the
exchange offer. Any such purchase would require the consent of the lenders
under our domestic credit facilities.

Procedures for Tendering

Except in limited circumstances, only a Euroclear participant, Clearstream
participant or DTC participant listed on a DTC securities position listing with
respect to the old notes may tender old notes in the exchange offer. To tender
old notes in the exchange offer:

holders of old notes that are DTC participants may follow the procedures
for book-entry transfer as set forth below under "Book-Entry Transfer"
and in the letter of transmittal; or

Euroclear participants and Clearstream participants on behalf of the
beneficial owners of old notes are required to use book-entry transfer
pursuant to the standard operating procedures of Euroclear or
Clearstream. These procedures include the transmission of a computer-
generated message to Euroclear or Clearstream, in lieu of a letter of
transmittal. See the description of "agent's message" below under "Book-—
Entry Transfer".

In addition, you must comply with one of the following:

the exchange agent must receive, before expiration of the exchange
offer, a timely confirmation of book-entry transfer of old notes into
the exchange agent's account at DTC, Euroclear or Clearstream according
to their respective standard operating procedures for electronic tenders
and a properly transmitted agent's message as described below, or

the exchange agent must receive any corresponding certificate or
certificates representing old notes along with the letter of
transmittal, or

the holder must comply with the guaranteed delivery procedures described
below.

The tender by a holder of old notes will constitute an agreement between
such holder and us in accordance with the terms and subject to the conditions
set forth in this prospectus and in the letter of transmittal. If less than all
the old notes held by a holder are tendered, the tendering holder should fill
in the amount of old notes
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being tendered in the specified box on the letter of transmittal. The entire
amount of old notes delivered or transferred to the exchange agent will be
deemed to have been tendered unless otherwise indicated.

The method of delivery of old notes, the letter of transmittal and all other
required documents or transmission of an agent's message, as described under
"Book-Entry Transfer", to the exchange agent is at the election and risk of the
holder. Instead of delivery by mail, we recommend that holders use an overnight
or hand delivery service. In all cases, sufficient time should be allowed to
assure timely delivery to the exchange agent prior to the expiration of the
exchange offer. No letter of transmittal or old notes should be sent to us,
DTC, Euroclear or Clearstream. Delivery of documents to DTC, Euroclear or
Clearstream in accordance with their respective procedures will not constitute
delivery to the exchange agent.
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Any beneficial holder whose old notes are registered in the name of his or
its broker, dealer, commercial bank, trust company or other nominee and who
wishes to tender should contact such registered holder promptly and instruct
such registered holder to tender on its behalf. If such beneficial holder
wishes to tender on its own behalf, such beneficial holder must, prior to
completing and executing the letter of transmittal and delivering its old
notes, either:

make appropriate arrangements to register ownership of the old notes in
such holder's name, or

obtain a properly completed bond power from the registered holder.

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

Signatures on a letter of transmittal or a notice of withdrawal, as

described in "-- Withdrawal of Tenders" below, must be guaranteed by a member
firm of a registered national securities exchange or of the National
Association of Securities Dealers, Inc., a commercial bank or trust company

having an office or correspondent in the United States or an "eligible
guarantor institution", within the meaning of Rule 17Ad-15 under the Exchange
Act, which we refer to in this prospectus as an "eligible institution", unless
the old notes are tendered:

by a registered holder who has not completed the box entitled "Special
Registration Instructions" or "Special Delivery Instructions" on the
letter of transmittal; or

for the account of an eligible institution.

If the letter of transmittal is signed by a person other than the registered
holder of any old notes listed therein, the old notes must be endorsed or
accompanied by appropriate bond powers which authorize the person to tender the
old notes on behalf of the registered holder, in either case signed as the name
of the registered holder or holders appears on the old notes. If the letter of
transmittal or any old notes or bond powers are signed by trustees, executors,
administrators, guardians, attorneys-in-fact, officers of corporations or
others acting in a fiduciary or representative capacity, such persons should so
indicate when signing and, unless waived by us, evidence satisfactory to us of
their authority to so act must be submitted with the letter of transmittal.

We will determine in our sole discretion all questions as to the validity,
form, eligibility, including time of receipt, and acceptance and withdrawal of
tendered old notes. We reserve the absolute right to reject any and all old
notes not properly tendered or any old notes whose acceptance by us would, in
the opinion of our counsel, be unlawful. We also reserve the right to waive any
defects, irregularities or conditions of tender as to any particular old notes
either before or after the expiration date. Our interpretation of the terms and
conditions of the exchange offer, including the instructions in the letter of
transmittal, will be final and binding on all parties. Unless waived, holders
must cure any defects or irregularities in connection with tenders of old notes
within a period we will determine. Although we intend to request the exchange
agent to notify holders of defects or irregularities relating to tenders of old
notes, neither we, the exchange agent nor any other person will have any duty
or incur any liability for failure to give this notification. We will not
consider tenders of old notes to have

35

been made until these defects or irregularities have been cured or waived. The
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exchange agent will return any old notes that are not properly tendered and as
to which the defects or irregularities have not been cured or waived to the
tendering holders, unless otherwise provided in the letter of transmittal, as
soon as practicable following the expiration date.

In addition, we reserve the right, as set forth above under the caption
"Conditions to the Exchange Offer," to terminate the exchange offer.

By tendering, each holder represents to us, among other things, that:

the holder acquired new notes pursuant to the exchange offer in the
ordinary course of its business,

the holder has no arrangement or understanding with any person to
participate in the distribution of the new notes within the meaning of
the Securities Act, and

the holder is not our "affiliate," as defined in Rule 405 under the
Securities Act.

If the holder is a broker-dealer which will receive new notes for its own
account in exchange for old notes acquired by such broker-dealer as a result of
market-making activities or other trading activities, such holder must
acknowledge that it will deliver a prospectus in connection with any resale of
the new notes.

Book-Entry Transfer

We understand that the exchange agent will make a request promptly after the
date of this prospectus to establish accounts with respect to the old notes at
DTC, Euroclear and Clearstream for the purpose of facilitating the exchange
offer. Any financial institution that is a participant in DTC's system may make
book-entry delivery of old notes by causing DTC to transfer such old notes into
the exchange agent's DTC account in accordance with DTC's Automated Tender
Offer Program procedures for such transfer. Any participant in Euroclear or
Clearstream may make book-entry delivery of Regulation S old notes by causing
Euroclear or Clearstream to transfer such old notes into the exchange agent's
account in accordance with established Euroclear or Clearstream procedures for
transfer. The exchange of new notes for tendered old notes will only be made
after a timely confirmation of a book-entry transfer of the old notes into the
exchange agent's account and timely receipt by the exchange agent of an agent's
message.

The term "agent's message" means a message, transmitted by DTC, Euroclear or
Clearstream, and received by the exchange agent and forming part of the
confirmation of a book-entry transfer, which states that DTC, Euroclear or
Clearstream has received an express acknowledgment from a participant tendering
old notes that such participant has received an appropriate letter of
transmittal and agrees to be bound by the terms of the letter of transmittal,
and that we may enforce such agreement against the participant. Delivery of an
agent's message will also constitute an acknowledgment from the tendering DTC,
Euroclear or Clearstream participant that the representations contained in the
letter of transmittal and described under "Resale of New Notes" above are true
and correct.

Guaranteed Delivery Procedures

The following guaranteed delivery procedures are intended for holders who
wish to tender their old notes but:

their old notes are not immediately available,
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the holders cannot deliver their old notes, the letter of transmittal,
or any other required documents to the exchange agent prior to the
expiration date, or

the holders cannot complete the procedure under the respective DTC,
Euroclear or Clearstream standard operating procedures for electronic
tenders before expiration of the exchange offer.

The conditions that must be met to tender old notes through the guaranteed
delivery procedures are as follows:

the tender must be made through an eligible institution,
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before expiration of the exchange offer, the exchange agent must receive
from the eligible institution either a properly completed and duly
executed notice of guaranteed delivery in the form accompanying this
prospectus, by facsimile transmission, mail or hand delivery, or a
properly transmitted agent's message in lieu of notice of guaranteed
delivery:

setting forth the name and address of the holder, the certificate
number or numbers of the old notes tendered and the principal amount
of old notes tendered;

stating that the tender offer is being made by guaranteed delivery;
and

guaranteeing that, within five business days after expiration of the
exchange offer, the letter of transmittal, or facsimile of the
letter of transmittal, together with the old notes tendered or a
book-entry confirmation, and any other documents required by the
letter of transmittal will be deposited by the eligible institution
with the exchange agent; and

the exchange agent must receive the properly completed and executed
letter of transmittal, or facsimile of the letter of transmittal, as
well as all tendered old notes in proper form for transfer or a book-
entry confirmation, and any other documents required by the letter of
transmittal, within five business days after expiration of the exchange
offer.

Upon request to the exchange agent, a notice of guaranteed delivery will be
sent to holders who wish to tender their old notes according to the guaranteed
delivery procedures set forth above.

Withdrawal of Tenders

Your tender of old notes pursuant to the exchange offer is irrevocable
except as otherwise provided in this section. You may withdraw tenders of old
notes at any time prior to 5:00 p.m., New York City time, on the expiration
date.

For a withdrawal to be effective:

the exchange agent must receive a written notice, which may be by
telegram, telex, facsimile transmission or letter, of withdrawal at the

address set forth below under "Exchange Agent", or

for DTC, Euroclear or Clearstream participants, holders must comply with
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their respective standard operating procedures for electronic tenders
and the exchange agent must receive an electronic notice of withdrawal
from DTC, Euroclear or Clearstream.

Any notice of withdrawal must:

specify the name of the person who tendered the old notes to be
withdrawn,

identify the old notes to be withdrawn, including the certificate number
or numbers and principal amount of the old notes to be withdrawn,

be signed by the person who tendered the old notes in the same manner as
the original signature on the letter of transmittal, including any
required signature guarantees, and

specify the name in which the old notes are to be re-registered, if
different from that of the withdrawing holder.

If old notes have been tendered pursuant to the procedure for book-entry
transfer described above, any notice of withdrawal must specify the name and
number of the account at DTC, Euroclear or Clearstream to be credited with the
withdrawn old notes and otherwise comply with the procedures of the applicable
facility. We will determine in our sole discretion all questions as to the
validity, form and eligibility, including time of receipt, for such withdrawal
notices, and our determination shall be final and binding on all parties. Any
old notes so withdrawn will be deemed not to have been validly tendered for
purposes of the exchange offer and no new notes will be issued with respect to
them unless the old notes so withdrawn are validly retendered. Any
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old notes which have been tendered but which are not accepted for exchange
will be returned to the holder without cost to such holder as soon as
practicable after withdrawal, rejection of tender or termination of the
exchange offer. Properly withdrawn old notes may be re-tendered by following
the procedures described above under "Procedures for Tendering" at any time
prior to the expiration date.

Exchange Agent

We have appointed The Bank of New York as exchange agent in connection with
the exchange offer. Holders should direct questions, requests for assistance
and for additional copies of this prospectus, the letter of transmittal or
notices of guaranteed delivery to the exchange agent addressed as follows:

By Mail, Hand Delivery or
Overnight Courier:
By Facsimile Transmission:

The Bank of New York The Bank of New York
Reorganization Department Reorganization Department
101 Barclay Street Attention: Santino Ginocchietti
Floor 7E (212) 815-6339
New York, NY 10286
Attention: Santino Ginocchietti For Information or Confirmation by
Telephone:

The Bank of New York
Reorganization Department
Attention: Santino Ginocchietti
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(212) 815-6331

Delivery of a letter of transmittal to any address or facsimile number
other than the one set forth above will not constitute a valid delivery.

Fees and Expenses

We will not make any payments to brokers, dealers or other persons
soliciting acceptances of the exchange offer. We will, however, pay the
exchange agent reasonable and customary fees for its services and will pay the
exchange agent for its related reasonable out-of-pocket expenses, including
accounting and legal fees. We may also pay brokerage houses and other
custodians, nominees and fiduciaries the reasonable out-of-pocket expenses
incurred by them in forwarding copies of this prospectus, letters of
transmittal and related documents to the beneficial owners of the old notes
and in handling or forwarding tenders for exchange.

Holders who tender their old notes for exchange will not be obligated to
pay any transfer taxes. If, however:

new notes are to be delivered to, or issued in the name of, any person
other than the registered holder of the old notes tendered, or

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

a transfer tax is imposed for any reason other than the exchange of old
notes in connection with the exchange offer,

then the tendering holder must pay the amount of any transfer taxes due,
whether imposed on the registered holder or any other persons. If the
tendering holder does not submit satisfactory evidence of payment of these
taxes or exemption from them with the letter of transmittal, the amount of
these transfer taxes will be billed directly to the tendering holder.
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Consequences of Failures to Properly Tender Old Notes in the Exchange

We will issue the new notes in exchange for old notes under the exchange
offer only after timely receipt by the exchange agent of the old notes, a
properly completed and duly executed letter of transmittal and all other
required documents. Therefore, holders of the old notes desiring to tender old
notes in exchange for new notes should allow sufficient time to ensure timely
delivery. We are under no duty to give notification of defects or
irregularities of tenders of old notes for exchange. Old notes that are not
tendered or that are tendered but not accepted by us will, following completion
of the exchange offer, continue to be subject to the existing restrictions upon
transfer under the Securities Act. Upon completion of the exchange offer,
specified rights under the registration rights agreement, including
registration rights and any right to additional interest, will be either
limited or eliminated.

Participation in the exchange offer is voluntary. In the event the exchange
offer is completed, we will not be required to register the remaining old
notes. Remaining old notes will continue to be subject to the following
restrictions on transfer:

holders may resell old notes only if we register the old notes under the

Securities Act, if an exemption from registration is available, or if
the transaction requires neither registration under nor an exemption
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from the requirements of the Securities Act, and

the remaining old notes will bear a legend restricting transfer in the
absence of registration or an exemption.

We do not currently anticipate that we will register the remaining old notes
under the Securities Act. To the extent that old notes are tendered and
accepted in connection with the exchange offer, any trading market for
remaining old notes could be adversely affected.
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DESCRIPTION OF THE NEW NOTES
General

You can find the definitions of the terms used in the following summary under
the subheading "-- Certain Definitions". In this summary, "American Tower",
"we" or "us" do not refer to any of our Subsidiaries.

We issued the old notes, and will issue the new notes, under an indenture
between us and The Bank of New York, as trustee. The terms of the notes include
those stated in the indenture and those made part of that indenture by
reference to the Trust Indenture Act of 1939, as amended. The new and old notes
will be identical in all material respects, except that the new notes have been
registered under the Securities Act and are free of any obligation regarding
registration, including the payment of additional interest upon failure to file
or have declared effective an exchange offer registration statement or to
consummate an exchange offer by specified dates. Accordingly, unless
specifically stated to the contrary, the following description applies equally
to the old notes and the new notes.

The following description is a summary of the material provisions of the
indenture. It does not restate the indenture in its entirety. We urge you to
read the indenture, because it, and not this description, defines your rights
as Holders of the notes. A copy of the proposed form of indenture was filed as
an exhibit to our Annual Report on Form 10-K for the fiscal year ended December
31, 2000 and may be obtained by contacting us as described below under "--
Additional Information". See also "Where You Can Find More Information".

Brief Description of the Notes

The notes:

are our general obligations;

rank equally with all of our existing and future senior unsecured debt;

accrue interest from the date they are issued at a rate of 9 3/8%, which
is payable semi-annually; and

mature on February 1, 2009.

We have covenanted that we will offer to repurchase notes under the
circumstances described in the indenture upon:

a Change of Control of American Tower; or
an Asset Sale by us or any of our Restricted Subsidiaries.

The indenture also contains the following covenants:
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Restricted Payments;

incurrence of Indebtedness and issuance of preferred stock;
Liens;

dividend and other payment restrictions affecting Subsidiaries;
merger, consolidation or sale of assets;

transactions with Affiliates;

sale and leaseback transactions;

limitation on issuances and sales of Capital Stock of Restricted
Subsidiaries;

limitation on issuances of Guarantees of Indebtedness; and
reports.
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We conduct our operations through our Subsidiaries and, therefore, depend on
the cash flow of our Subsidiaries to meet our obligations, including our
obligations under the notes. Our Subsidiaries will not be guarantors of the
notes and the notes will be effectively subordinated to all Indebtedness,
including all borrowings under the Senior Credit Facility and other liabilities
and commitments, including trade payables and lease obligations, of our
Subsidiaries. Any right we have to receive assets of any of our Subsidiaries
upon the liquidation or reorganization of the Subsidiaries, and the consequent
right of the Holders of the notes to participate in those assets, will be
effectively subordinated to the claims of that Subsidiary's creditors, except
to the extent that we are recognized as a creditor of such Subsidiary. If we
are recognized as a creditor of such Subsidiary, our claims would still be
subordinate in right of payment to any security in the assets of that
Subsidiary and any indebtedness of that Subsidiary senior to that held by us.
We have pledged to the lenders under the Senior Credit Facility the shares of
most of our Subsidiaries and any indebtedness of those Subsidiaries owed to us.
As of December 31, 2000, after giving effect to the pro forma transactions
reflected in the table under "Capitalization", our Subsidiaries would have had
$1.6 billion of Indebtedness outstanding, and would have had $650.0 million of
unused commitments under the Senior Credit Facilities. The provisions of the
Senior Credit Facility contain substantial restrictions on the ability of those
Subsidiaries to dividend or distribute cash flow or assets to us. See "Risk
Factors——-Risks Related to the Exchange Offer--Our holding company structure
results in substantial structural subordination of the notes and may affect our
ability to make payments on the notes" and "Description of Indebtedness". We
have also guaranteed payments under the Senior Credit Facility.

As of January 31, 2001, all of our Subsidiaries are Restricted Subsidiaries
other than Verestar and its Subsidiaries. However, under specified
circumstances, we will be able to designate current or future Subsidiaries as
Unrestricted Subsidiaries. Unrestricted Subsidiaries are not subject to many of
the restrictive covenants set forth in the indenture.

Principal, Maturity and Interest

We are offering to exchange new notes in the aggregate principal amount of
$1.0 billion for old notes. The notes will mature on February 1, 2009. We will
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issue the notes in denominations of $1,000 and integral multiples of $1,000.

Interest on the notes will accrue at the rate of 9 3/8% per annum from
January 31, 2001 and will be payable in U.S. dollars semiannually in arrears on
February 1 and August 1, commencing on August 1, 2001. We will make each
interest payment to Holders of record on the immediately preceding January 15
and July 15.

We will calculate interest on the basis of a 360-day year comprised of twelve
30-day months.

Methods of Receiving Payments on the Notes

If the notes cease to be held as global notes and a Holder has given wire
transfer instructions to us, we will make all payments of principal, premium
and interest, if any, on that Holder's notes in accordance with those
instructions. We will make all other payments on the notes at the office or
agency of the paying agent and registrar for the notes within the City and
State of New York unless we elect to make interest payments by check mailed to
the Holders at their address set forth in the register of Holders. As long as
the notes remain in global form, we will make all payments to the depositary or
its nominee as described below under "--Form, Denomination, Transfer, Exchange
and Book-Entry Procedures".

Paying Agent and Registrar for the Notes

The trustee under the indenture will initially act as the paying agent and
registrar for the notes. We may change the paying agent or registrar under the
indenture without prior notice to the Holders of the notes. We or any of our
Subsidiaries may act as paying agent or registrar under the indenture.
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Transfer and Exchange

A Holder may transfer or exchange notes in accordance with the indenture. The
registrar and the trustee may require a Holder to furnish appropriate
endorsements and transfer documents in connection with a transfer of notes.
Holders will be required to pay all taxes due on transfer. We are not required
to transfer or exchange any notes selected for redemption. Also, we are not
required to transfer or exchange any notes for a period of 15 days before a
selection of notes to be redeemed.

Form, Denomination, Transfer, Exchange and Book-Entry Procedures

New notes will be represented by one or more notes in registered, global form

without interest coupons (collectively, the "Global Notes"). We will deposit
the Global Notes upon issuance with the trustee as custodian for The Depository
Trust Company ("DTC"), as the depositary, in New York, New York, and registered

in the name of DTC or its nominee, in each case for credit to an account of a
direct or indirect participant in DTC as described below.

Except as set forth below, the Global Notes may be transferred, in whole and
not in part, only to DTC or its nominee, or to a successor of DTC or its
nominee. You may not exchange beneficial interests in the Global Notes for
notes in certificated form except in the limited circumstances described below
under "--Exchanges of Book-Entry Notes for Certificated Notes". Transfers of
beneficial interests in the Global Notes will be subject to the applicable
rules and procedures of DTC and its direct or indirect participants (including,
if applicable, those of Euroclear and Clearstream), which may change from time
to time.
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Exchanges of Book-Entry Notes for Certificated Notes

You may not exchange a beneficial interest in a Global Note for a note in
certificated form unless:

DTC notifies us that it is unwilling or unable to continue as depositary
for the Global Note or has ceased to be a clearing agency registered
under the Exchange Act and in either case we thereupon fail to appoint a
successor depositary,

we, at our option, notify the trustee in writing that we elect to cause
the issuance of the notes in certificated form, or

an Event of Default with respect to the notes shall have occurred and be
continuing.

In all cases, certificated notes delivered in exchange for any Global Note
or beneficial interests therein will be registered in the names, and issued in
any approved denominations, requested by or on behalf of the depositary (in
accordance with its customary procedures).

Book-Entry Procedures for Global Notes

The descriptions of the operations and procedures of DTC, Euroclear and
Clearstream that follow are provided solely as a matter of convenience. These
operations and procedures are solely within the control of the respective
settlement systems and are subject to changes by them from time to time. We
take no responsibility for these operations and procedures and urge investors
to contact the system or their participants directly to discuss these matters.

DTC has advised us that DTC is:

a limited purpose trust company organized under the laws of the State of
New York,

a member of the Federal Reserve System,
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a "clearing corporation" within the meaning of the Uniform Commercial
Code, and

a "Clearing Agency" registered pursuant to the provisions of Section 17A
of the Exchange Act.

DTC holds securities for its participants. DTC also facilitates the
clearance and settlement of securities transactions among participants through
electronic book-entry changes in the accounts of its participants, thereby
eliminating the need for physical transfer and delivery of certificates. DTIC's
direct participants include securities brokers and dealers, banks, trust
companies and clearing corporations and may include other organizations.
Indirect access to the DTC system is available to other entities such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial
relationship with a direct participant.

Purchases of securities under DTC's system must be made by or through a
direct participant, which will receive a credit for such securities on DTC's
records. The ownership interest of each actual purchaser, and beneficial owner,
of such securities is in turn recorded on the records of direct and indirect
participants. Beneficial owners will not receive written confirmation from DTC
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of their purchases, but they should receive written confirmations providing
details of the transactions, as well as periodic statements of their holdings,
from the participants through which they entered into the transactions. DTC has
no knowledge of the actual beneficial owners of the securities. DTC's records
reflect only the identity of the direct participants to whose accounts such
securities are credited, which may or may not be the beneficial owners. The
participants are responsible for keeping account of the holdings of their
customers. Conveyance of notices and other communications by DTC to direct
participants, by direct participants to indirect participants and by direct and
indirect participants to beneficial owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements that may be in
effect.

As long as DTC, or its nominee, is the registered Holder of a Global Note,
DTC or such nominee, as the case may be, will be considered the sole owner and
Holder of the notes represented by such Global Note for all purposes under the
indenture and the notes.

Except in the limited circumstances described above under "--Exchanges of
Book-Entry Notes for Certificated Notes", owners of beneficial interests in a
Global Note will not be entitled to have any portions of such Global Note
registered in their names, will not receive or be entitled to receive physical
delivery of notes in definitive form and will not be considered the owners or
Holders of the Global Note, or any notes represented thereby, under the
indenture or the notes.

Investors who are not "United States persons", as defined under the
Securities Act, who purchased old notes in reliance on Regulation S hold their
interests in old notes through Clearstream or Euroclear, if they are
participants in such systems, or indirectly through organizations which are
participants in such systems. Euroclear and Clearstream are direct participants
in the DTC system. We understand that Euroclear and Clearstream each maintain
records of the beneficial interests of their account holders and facilitate the
clearance and settlement of securities transactions by electronic book-entry
transfer among their respective account holders.

The laws of some states require that some persons take physical delivery in
definitive form of securities that they own. Consequently, the ability to
transfer beneficial interests in a Global Note to such persons may be limited
to that extent. Because DTC can act only on behalf of its direct participants,
which in turn act on behalf of indirect participants and certain banks, the
ability of a person having beneficial interests in a Global Note to pledge such
interest to persons or entities that do not participate in the DTC system, or
otherwise take actions in respect of such interests, may be affected by the
lack of a physical certificate evidencing such interests.
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We will make payments of the principal of, premium, if any, and interest on
Global Notes to DTC or its nominee as the registered owner thereof. We expect
that DTC or its nominee, upon receipt of any payment of principal or interest
in respect of a Global Note representing any notes held by it or its nominee,
will immediately credit participants' accounts with payments. DTC will credit
each relevant participant with an amount proportionate to its respective
beneficial interest in the principal amount of such Global Note for such notes
as shown on the records of DTC or its nominee. We also expect that payments by
participants to owners of beneficial interests in such Global Note held through
such participants will be governed by standing instructions and customary
practice, as is the case with securities held for the accounts of customers
registered in "street name". These payments will be the responsibility of such
participants and will not be the responsibility of us, DTC or the trustee.
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Neither we, the trustee nor any of our respective agents will have any
responsibility or liability for:

any aspect of the records relating to or payments made on account of
beneficial ownership interests in the Global Notes or for maintaining,
supervising or reviewing any records relating to the beneficial
ownership interests in the Global Notes, or

any other matter relating to the actions and practices of DTC or any of
its participants or indirect participants.

Except for trades involving only Euroclear and Clearstream participants,
interests in the Global Notes will trade in DTC's settlement system and
secondary market trading activity in such interests will therefore settle in
immediately available funds, subject in all cases to the rules and procedures
of DTC and its participants. Transfers between participants in DTC will be
effected in accordance with DTC's procedures, and will be settled in same-day
funds. Transfers between participants in Euroclear and Clearstream will be
effected in accordance with their respective rules and operating procedures.

Subject to compliance with any applicable transfer and exchange
restrictions, cross-market transfers of interests in the Global Notes between
DTC participants, on the one hand, and Euroclear or Clearstream participants,
on the other hand, will be effected by DTC in accordance with DTC's rules on
behalf of Euroclear or Clearstream, as the case may be, by its respective
depositary. However, these cross-market transactions will require delivery of
instructions to Euroclear or Clearstream, by the counterparty in the applicable
system in accordance with the rules and procedures and within the established
deadlines of the applicable system. Euroclear or Clearstream, as the case may
be, will, if the transaction meets its settlement requirements, 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 Note in DTC, and making or receiving payment in accordance with normal
procedures or same-day funds settlement applicable to DTC. Euroclear
participants and Clearstream participants may not deliver instructions directly
to the depositaries for Euroclear or Clearstream.

Because of time zone differences, the securities account of a Euroclear or
Clearstream participant purchasing an interest in a Global Note from a DTC
participant will be credited, and any such crediting will be reported to the
relevant Euroclear or Clearstream participant, during the securities settlement
processing day (which must be a business day for Euroclear and Clearstream)
immediately following the DTC settlement date. Cash received in Euroclear or
Clearstream as a result of sales of interests in a Global Note by or through a
Euroclear or Clearstream participant to a DTC participant will be received with
value on the DTC settlement date but will be available in the relevant
Euroclear or Clearstream cash account only as of the business day for Euroclear
or Clearstream following the DTC settlement date.

DTC has advised us that it will take any action permitted to be taken by a
holder of notes only at the direction of one or more participants to whose
account DTC has credited the interests in the Global Notes and only in respect
of such portion of the aggregate principal amount of the Global Notes in which
such participant or participants have an interest. However, if there is an
Event of Default under the notes, DTC reserves the right to exchange the Global
Notes for notes in certificated form, and to distribute these notes to its
participants.
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Although DTC, Euroclear and Clearstream have agreed to the foregoing
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procedures in order to facilitate transfers of beneficial ownership interests
in the Global Notes among participants of DTC, Euroclear and Clearstream, they
are under no obligation to perform or continue to perform such procedures, and
such procedures may be discontinued at any time. Neither we, the trustee nor
any of our respective agents will have any responsibility for the performance
by DTC, Euroclear and Clearstream, their participants or indirect participants
of their respective obligations under the rules and procedures governing their
operations, including maintaining, supervising or reviewing the records
relating to, or payments made on account of, beneficial ownership interests in
Global Notes.

Optional Redemption

At any time until February 1, 2004, we may on any one oOr more occasions
redeem up to 35% of the aggregate principal amount of notes originally issued
at a redemption price of 109.375% of the principal amount of the notes to be
redeemed on the redemption date with the net cash proceeds of one or more
Public Equity Offerings and/or Strategic Equity Investments; provided that:

(1) at least 65% of the aggregate principal amount of notes originally
issued remains outstanding immediately after the occurrence of such
redemption, excluding notes held by us or any of our Subsidiaries; and

(2) the redemption occurs within 60 days of the date of the closing of
the Public Equity Offering or Strategic Equity Investment.

At any time prior to February 1, 2005, we may redeem all or part of the
notes, upon not less than 30 nor more than 60 days' notice, at a redemption
price equal to 100% of the principal amount plus the Applicable Premium as of,
and accrued and unpaid interest, if any, to, the date of redemption.

On or after February 1, 2005, we may redeem all or a part of the notes, upon
not less than 30 nor more than 60 days' notice, at the redemption prices
expressed as percentages of principal amount set forth below plus accrued and
unpaid interest, if any, on the notes redeemed to the applicable redemption
date, subject to the right of Holders of record on the relevant record date to
receive interest due on the relevant interest payment date, if redeemed during
the twelve-month period beginning on February 1, of the years indicated below:

Year Percentage
2 001 T 104.688%
2 0O 103.125
2 O 101.562
2008 and thereafter. ...ttt it ittt et ettt et 100.000

Selection and Notice

If less than all of the notes are to be redeemed at any time, the trustee
under the indenture will select notes for redemption as follows:

(1) 1if the notes are listed on any national securities exchange, in
compliance with the requirements of the principal national securities
exchange, if any, on which the notes are listed; or

(2) 1if the notes are not listed on any national securities exchange, on
a pro rata basis.
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We may not redeem notes of $1,000 principal amount at maturity or less in
part. We will mail notices of redemption by first class mail at least 30 but
not more than 60 days before the redemption date to each Holder of notes to be
redeemed at its registered address. Notices of redemption may not be
conditional.

If any note is to be redeemed in part only, the notice of redemption that
relates to such note shall state the portion of the principal amount of that
note to be redeemed. A new note in principal amount equal to the unredeemed
portion of the original note presented for redemption will be issued in the
name of the Holder thereof upon cancellation of the original note. Notes called
for redemption become due on the date fixed for redemption. On and after the
redemption date, interest ceases to accrue on notes or portions of them called
for redemption.
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Mandatory Redemption

We are not required to make mandatory redemption or sinking fund payments
with respect to the notes.

Repurchase at the Option of Holders
Change of Control

If a Change of Control occurs, each Holder will have the right to require us
to repurchase all or any part, equal to $1,000 or an integral multiple of
$1,000, of its notes pursuant to the offer described below (the "Change of
Control Offer"). The offer price in any Change of Control Offer will be payable
in cash and will be 101% of the aggregate principal amount of any notes
repurchased plus any accrued and unpaid interest on the notes, subject to the
right of Holders of record on the relevant record date to receive interest due
on the relevant interest payment date, to the date of purchase (the "Change of
Control Payment"). Within 30 days following any Change of Control, we will mail
a notice to each Holder describing the transaction or transactions that
constitute the Change of Control and offering to repurchase notes on the date
specified in the notice (the "Change of Control Payment Date"). The Change of
Control Payment Date will be no earlier than 30 days and no later than 60 days
from the date the notice is mailed, pursuant to the procedures required by the
indenture and described in such notice.

On the Change of Control Payment Date, we will, to the extent lawful:

(1) accept for payment all notes or portions of the notes properly
tendered pursuant to the Change of Control Offer;

(2) deposit with the paying agent an amount equal to the Change of
Control Payment in respect of all notes or portions of notes properly
tendered; and

(3) deliver or cause to be delivered to the trustee the notes so
accepted together with an officers' certificate stating the aggregate
pri