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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO PUBLIC: As soon as
practicable after the effective time of this Registration Statement and all
other conditions to the merger pursuant to the merger agreement described in the
enclosed proxy statement/prospectus have been satisfied or waived.

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. [ 1]

If this form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act of 1933, as amended, check the
following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering. [ 1]

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

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

TeleCorp PCS Logo

Dear Stockholders:

TeleCorp PCS, Inc., AT&T Wireless Services, Inc. and a wholly owned
subsidiary of AT&T Wireless have entered into a merger agreement under which
AT&T Wireless will acquire the capital stock of TeleCorp that it does not
currently own. We are proposing the merger because we believe the merger will
benefit the stockholders of TeleCorp, and we ask for your support in voting for
the merger proposal at our special meeting. The special meeting will be held on
February 7, 2002 at 12:00 noon, eastern time.

If the merger is completed, TeleCorp will become a wholly owned subsidiary
of AT&T Wireless and:

— each share of TeleCorp common stock will be converted into the right to
receive 0.9 of a share of AT&T Wireless common stock; and

— each share of TeleCorp series C and series E preferred stock will be
converted into the right to receive a share of AT&T Wireless preferred
stock that is substantially identical to the TeleCorp preferred share.
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The AT&T Wireless common stock issued in exchange for shares of TeleCorp
stock will be authorized for listing on the New York Stock Exchange upon
official notice of issuance under the ticker symbol "AWE."

THE BOARD OF DIRECTORS OF TELECORP (WITH TWO DIRECTORS DISSENTING AND
WITHOUT THE PARTICIPATION OF THE THREE DIRECTORS AFFILIATED WITH AT&T WIRELESS)
HAS APPROVED THE MERGER AND RECOMMENDS THAT OUR STOCKHOLDERS VOTE "FOR" THE
MERGER AS DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS. Information
about the merger is contained in the accompanying proxy statement/prospectus. WE
URGE YOU TO READ THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS CAREFULLY,
INCLUDING THE SECTION DESCRIBING RISK FACTORS THAT BEGINS ON PAGE 14.

Your vote is very important. To be certain that your shares are voted at
the special meeting, please sign, date and return the enclosed proxy card as
soon as possible, whether or not you plan to attend the special meeting in
person.

I strongly support this combination of our companies and join with the
majority of the board of directors in enthusiastically recommending that you

vote in favor of the merger.

Very truly yours,

/s/ GERALD T. VENTO

GERALD T. VENTO
Chief Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THE SECURITIES TO BE ISSUED IN

CONNECTION WITH THE MERGER OR DETERMINED IF THIS PROXY STATEMENT/PROSPECTUS IS
ACCURATE OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This proxy statement/prospectus is dated December 26, 2001, and is first
being mailed to stockholders on or about December 28, 2001.

TELECORP PCS, INC.

1010 N. GLEBE ROAD, SUITE 800
ARLINGTON, VIRGINIA 22201

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

FEBRUARY 7, 2002
AT 12:00 P.M.
To the Stockholders of TeleCorp:

Notice is hereby given that a special meeting of stockholders of TeleCorp
PCS, Inc. will be held on February 7, 2002 at 12:00 noon, eastern time, at the
Key Bridge Marriott Hotel, 1401 Lee Highway, Arlington, Virginia 22209 for the
following purposes:
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1. To consider and vote upon a proposal to adopt an Agreement and Plan
of Merger, dated as of October 7, 2001, among TeleCorp, AT&T Wireless
Services, Inc. and TL Acquisition Corp., a direct wholly owned subsidiary
of AT&T Wireless. Adoption of the merger agreement will also constitute
approval of the merger and the other transactions contemplated by the
merger agreement. Under the merger agreement, TeleCorp will become a wholly
owned subsidiary of AT&T Wireless and:

— each issued and outstanding share of TeleCorp common stock will be
converted into and become exchangeable for 0.9 of a share of AT&T
Wireless common stock;

— each issued and outstanding share of TeleCorp series C and E preferred
stock will be converted into the right to receive one share of AT&T
Wireless preferred stock that is substantially identical to the
TeleCorp preferred share;

— each issued and outstanding share of TeleCorp series A convertible
preferred stock will be converted into the right to receive 82.9849
shares of AT&T Wireless common stock;

— each issued and outstanding share of TeleCorp series B preferred stock
will be converted into the right to receive 81.2439 shares of AT&T
Wireless common stock;

— each issued and outstanding share of TeleCorp series D preferred stock
will be converted into the right to receive 27.6425 shares of AT&T
Wireless common stock; and

— each issued and outstanding share of TeleCorp series F and G preferred
stock will be converted into the right to receive 0.9 of a share of
AT&T Wireless common stock.

2. To transact any other business as may properly come before the
special meeting or any adjournment or postponement of the special meeting.

The board of directors of TeleCorp recommends that you vote "FOR" the
approval of the merger.

Only stockholders of record at the close of business on December 10, 2001
will be entitled to vote at the TeleCorp special meeting and any adjournment or
postponement thereof. Your vote is very important. Whether or not you plan to
attend the special meeting, please complete, sign and date the enclosed proxy
card and return it promptly in the enclosed postage-paid envelope. You can also
vote in person at the special meeting.

By order of the Board of Directors of
TeleCorp PCS, Inc.

/s/ THOMAS H. SULLIVAN

THOMAS H. SULLIVAN
Executive Vice President and
Chief Financial Officer
Arlington, Virginia
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December 26, 2001

Whether or not you plan to attend the special meeting in person, you are
urged to read the attached proxy statement/prospectus carefully and then sign,
date and return the enclosed proxy card in the enclosed postage-paid envelope by
following the instructions on the enclosed proxy card. If you later desire to
revoke your proxy for any reason, you may do so in the manner set forth in the
attached proxy statement/prospectus.

ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and
financial information about AT&T Wireless and TeleCorp from other documents
filed with the Securities and Exchange Commission that are not included in or
delivered with this proxy statement/prospectus. This information is available to
you without charge upon your written or oral request. You can obtain the
documents incorporated by reference in this proxy statement/prospectus by
requesting them in writing or by telephone from the appropriate company at one
of the following addresses:

AT&T WIRELESS SERVICES, INC. TELECORP PCS, INC.
7277 164th Avenue NE, Building 1 1010 N. Glebe Road, Suite 800
Redmond, WA 98052 Arlington, VA 22201
(425) 580-6000 (703) 236-1100
Attn: Corporate Secretary Attn: Investor Relations

IF YOU WOULD LIKE TO REQUEST ANY DOCUMENTS, PLEASE DO SO BY JANUARY 31,
2002, IN ORDER TO RECEIVE THEM BEFORE THE SPECIAL MEETING.

In addition, 1if you have questions about the merger you may contact:

Georgeson Shareholder Communications Inc.
111 Commerce Road
Carlstadt, NJ 07072
1-866-884-5922

WHERE YOU CAN FIND MORE INFORMATION

AT&T Wireless has filed with the Securities and Exchange Commission, which
we refer to as the "SEC," a registration statement on Form S-4 under the
Securities Act of 1933 that registers the shares of AT&T Wireless common stock
and preferred stock to be issued to TeleCorp stockholders under the terms of the
merger agreement. This proxy statement/prospectus forms a part of that
registration statement and constitutes a prospectus of AT&T Wireless in addition
to being a proxy statement of TeleCorp for the special meeting. The registration
statement, including the exhibits and schedules to the registration statement,
contains additional relevant information about AT&T Wireless and the AT&T
Wireless common stock and preferred stock. The rules and regulations of the SEC
allow AT&T Wireless to omit some of the information included in the registration
statement and the exhibits and schedules to the registration statement from this
proxy statement/prospectus.
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In addition, AT&T Wireless and TeleCorp each file annual, quarterly and
current reports, prospectuses and other information with the SEC.

You may also read and copy this information at the Public Reference Section
of the SEC, 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549. Further
information on the operation of the SEC's Public Reference Room in Washington,
D.C. can be obtained by calling the SEC at 1-800-SEC-0330.

The SEC also maintains an internet world wide website that contains annual,
quarterly and current reports, proxy statements and other information about
issuers, including AT&T Wireless and TeleCorp, who file electronically with the
SEC. The address of that site is http://www.sec.gov.

AT&T Wireless common stock is listed on the New York Stock Exchange, and
TeleCorp class A voting common stock is quoted on the Nasdag National Market.
You may inspect annual, quarterly and current reports, proxy statements and
other information about AT&T Wireless at the offices of the New York Stock
Exchange, Inc., 20 Broad Street, New York, NY 10005, and about TeleCorp at the
offices of the National Association of Securities Dealers Inc., 9801
Washingtonian Boulevard, Gaithersburg, MD 20878 (5th Floor).

The SEC allows AT&T Wireless and TeleCorp to "incorporate by reference"
information in this proxy statement/prospectus. This means that AT&T Wireless
can disclose important business, financial and other information to you by
referring you to another document filed separately with the SEC. The information
incorporated by reference is deemed to be part of this proxy
statement/prospectus, except for any information superseded by information in
this proxy statement/prospectus. This proxy statement/prospectus incorporates by
reference the documents set forth below that each of AT&T Wireless and TeleCorp
has previously filed with the SEC. These documents contain important information
about AT&T Wireless and TeleCorp and their finances.

This information is available to you without charge upon your written or
oral request. You can obtain documents incorporated by reference in this proxy
statement/prospectus, other than exhibits to a filing unless the exhibit is
specifically incorporated by reference into the filing, by requesting them in
writing or by telephone from the appropriate company at the following contact
information:

AT&T WIRELESS SERVICES, INC. TELECORP PCS, INC.
7277 164th Avenue NE, Building 1 1010 N. Glebe Road, Suite 800
Redmond, WA 98052 Arlington, VA 22201
(425) 580-6000 (703) 236-1100
Attn: Corporate Secretary Attn: Investor Relations

In addition to the incorporation by reference of documents previously filed
by AT&T Wireless and TeleCorp with the SEC, each of AT&T Wireless and TeleCorp
also incorporates by reference additional documents that it may file with the
SEC between the date of this proxy statement/prospectus and the date of the
special meeting. These documents include periodic reports, including, for
example, annual reports on Form 10-K, quarterly reports on Form 10-Q and current
reports on Form 8-K, as well as proxy statements.

ii
This proxy statement/prospectus incorporates by reference the documents

listed below that AT&T Wireless and TeleCorp have previously filed with the SEC.
They contain important information about our companies and their financial
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condition.
AT&T WIRELESS SEC FILINGS (FILE NO. 001-16567) PERIOD OR DATE FILED
Quarterly Reports on Form 10-Q Quarters ended June 30, 2001 and
September 30, 2001
Amendment No. 4 to the Registration Statement Filed on July 6, 2001
on Form S-1 (including the prospectus filed
on July 9, 2001 and deemed pursuant to Rule
430A to be part of the Registration
Statement)
The description of AT&T Wireless common stock Filed on June 26, 2001
contained in the registration statement on
Form 8-A
Current Report on Form 8-K Filed on October 12, 2001 and December
21, 2001
TELECORP SEC FILINGS (FILE NO. 000-31941) PERIOD OR DATE FILED
Annual Report on Form 10-K Year ended December 31, 2000
Quarterly Reports on Form 10-Q Quarters ended March 31, 2001, June 30,
2001 and September 30, 2001
Proxy Statement For TeleCorp's annual meeting held on
May 23, 2001
The description of TeleCorp class A Filed on November 11, 2000
voting common stock contained in the
registration statement on Form 8-A
Current Reports on Form 8-K Filed on:

- January 17, 2001
- January 19, 2001
- January 22, 2001
- March 15, 2001

- April 4, 2001

- April 30, 2001

- October 10, 2001
- October 11, 2001
- October 26, 2001
- November 28, 2001

Any information contained in an incorporated document will be deemed to be
modified or superseded for purposes of this proxy statement/prospectus to the
extent that information contained in this proxy statement/prospectus or in any
other subsequently filed incorporated document modifies or supersedes that
information. Any information that is modified or superseded will not be deemed,
except as modified or superseded, to constitute a part of this proxy
statement/prospectus.
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY
REFERENCE IN THIS PROXY STATEMENT/PROSPECTUS TO VOTE ON THE MERGER. NEITHER AT&T
WIRELESS NOR TELECORP HAS AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION THAT
IS DIFFERENT FROM OR IN ADDITION TO WHAT IS CONTAINED IN THIS PROXY
STATEMENT/PROSPECTUS. THIS PROXY STATEMENT/PROSPECTUS IS DATED DECEMBER 26,
2001. YOU SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED OR INCORPORATED BY
REFERENCE IN THIS PROXY STATEMENT/PROSPECTUS IS ACCURATE AS OF ANY DATE OTHER
THAN THAT DATE, AND NEITHER THE MAILING OF THE PROXY STATEMENT/PROSPECTUS TO
STOCKHOLDERS OF TELECORP NOR THE ISSUANCE OF AT&T WIRELESS COMMON STOCK IN THE
MERGER SHALL CREATE ANY IMPLICATION TO THE CONTRARY.

AT&T WIRELESS HAS SUPPLIED ALL INFORMATION CONTAINED OR INCORPORATED BY
REFERENCE IN THIS PROXY STATEMENT/PROSPECTUS RELATING TO AT&T WIRELESS, AND
TELECORP HAS SUPPLIED ALL INFORMATION RELATING TO TELECORP.

iii
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QUESTIONS AND ANSWERS ABOUT THE MERGER
Q: WHAT IS THE PROPOSED TRANSACTION?

A: AT&T Wireless will acquire the capital stock of TeleCorp that it does not
currently own by merging TeleCorp into a subsidiary of AT&T Wireless.

Q: WHAT WILL I RECEIVE IN THE MERGER?

A: For each TeleCorp common share you own, you will receive 0.9 of a share of
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AT&T Wireless common stock. If you own TeleCorp preferred stock, you will
receive either AT&T Wireless common stock or AT&T Wireless preferred stock,
depending on which series of TeleCorp preferred stock you own.

Q: HOW DO I VOTE?

A: You vote by indicating on the enclosed proxy card how you want to vote and
signing and mailing the enclosed proxy card, or by appearing in person at the
special meeting. Please vote as soon as possible to ensure that your shares
are represented at the special meeting.

Q: IF MY SHARES ARE HELD IN "STREET NAME" BY MY BROKER, WILL MY BROKER VOTE MY
SHARES FOR ME?

A: Your broker will vote your shares for you only if you provide instructions to
your broker on how to vote. You should follow the directions provided by your
broker regarding how to instruct your broker to vote your shares. Without
instructions, your shares will not be voted on the merger, which will have
the same effect as voting against the merger.

Q: CAN I CHANGE MY VOTE AFTER I HAVE MAILED IN MY SIGNED PROXY?
A: Yes. You can change your vote in one of three ways.
- You can send to the Secretary of TeleCorp a written notice that is
received before the special meeting stating that you would like to revoke

your Proxy.

— You can complete and send to the Secretary of TeleCorp a new proxy card
that is received before the special meeting.

- You can attend, and vote in person by ballot at, the special meeting.
You should send any written notice or a new proxy card to the Secretary of
TeleCorp at the following address: TeleCorp PCS, Inc., 1010 N. Glebe Road,
Suite 800, Arlington, VA 22201, Tel: (703) 236-1100.

Q: SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

A: No. After AT&T Wireless and TeleCorp complete the merger, AT&T Wireless's
exchange agent will send you instructions on how to exchange your share
certificates.

Q: WHEN DO YOU EXPECT TO COMPLETE THE MERGER?

A: We currently expect to complete the merger in the first half of 2002. Because
the merger is subject to government approvals and other conditions, we cannot

predict the exact timing.

Q: WHOM SHOULD I CALL WITH QUESTIONS OR TO OBTAIN ADDITIONAL COPIES OF THE PROXY
STATEMENT/PROSPECTUS?

A: You should call Georgeson Shareholder Communications Inc. at 1-866-884-5922.

SUMMARY

This summary highlights selected information from this proxy
statement/prospectus and may not contain all of the information that is
important to you. To understand the merger fully and for a more complete
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description of the terms of the merger, we encourage you to read carefully this
entire proxy statement/prospectus, the documents to which we have referred you,
and the documents we have incorporated by reference in this proxy
statement/prospectus.

THE COMPANIES (SEE PAGE 27)

AT&T Wireless Services, Inc.
7277 164th Avenue NE
Building 1

Redmond, WA 98052

(425) 580-6000

AT&T Wireless is one of the largest wireless communications service
providers in the United States, and it operates one of the largest U.S. digital
wireless networks. As of September 30, 2001, it and its affiliates (including
TeleCorp) and partner held 850 megahertz and 1900 megahertz licenses to provide
wireless services covering 98% of the U.S. population. AT&T Wireless has not
been affiliated with AT&T Corp., its former corporate parent, since its
split-off from AT&T Corp. on July 9, 2001.

TeleCorp PCS, Inc.
1010 N. Glebe Road
Suite 800
Arlington, VA 22201
(703) 236-1100

TeleCorp, through its operating subsidiaries, TeleCorp Wireless, Inc., and
Tritel, Inc., is the largest AT&T Wireless affiliate in the United States,
providing digital wireless personal communications services to a licensed
service area covering approximately 37 million people.

THE SPECIAL MEETING (SEE PAGE 28)

The special meeting of TeleCorp stockholders will be held at the Key Bridge
Marriott Hotel, 1401 Lee Highway, Arlington, Virginia 22209, on February 7,
2002, at 12:00 noon, eastern time. At the special meeting, you will be asked to
consider and vote upon a proposal to approve the merger agreement.

RECORD DATE; VOTE REQUIRED (SEE PAGES 28 AND 29)

Only TeleCorp stockholders at the close of business on the record date,
December 10, 2001, will be entitled to notice of, and to vote at, the special
meeting.

Adoption of the merger agreement requires the affirmative vote of a
majority of the voting power of outstanding TeleCorp capital stock entitled to
vote, voting together as one class in accordance with TeleCorp's amended and
restated certificate of incorporation. Stockholders of TeleCorp holding a
majority of the voting power of outstanding TeleCorp capital stock entitled to
vote at the special meeting have entered into voting agreements to vote in favor
of the merger. See "Voting Agreements" below.

No vote of AT&T Wireless stockholders is required to approve the merger.
THE MERGER AGREEMENT (SEE PAGE 82)

The merger agreement is the legal document that governs the merger. The

11
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merger agreement is attached as Appendix A to this proxy statement/prospectus,
and we encourage you to read it carefully.

2

WHAT TELECORP STOCKHOLDERS WILL RECEIVE IN THE MERGER (SEE PAGE 82)

Upon completion of the merger, each share of TeleCorp common stock and
preferred stock will be converted into a right to receive securities of AT&T
Wireless, as follows:

Common StoCK. ...ttt 0.9 of a share of AT&T Wireless common stock

Series C and E preferred stock............ one share of AT&T Wireless preferred stock with
substantially identical terms

Series A convertible preferred stock...... 82.9849 shares of AT&T Wireless common stock

Series B preferred stock.................. 81.2439 shares of AT&T Wireless common stock

Series D preferred stock............. ... .. 27.6425 shares of AT&T Wireless common stock

Series F and G preferred stock............ 0.9 of a share of AT&T Wireless common stock

FAIRNESS OPINIONS (SEE PAGE 42)

TeleCorp's financial advisors, Lehman Brothers Inc. and J.P. Morgan
Securities, each delivered their oral opinions to the TeleCorp board of
directors at the October 7, 2001 meeting of the TeleCorp board of directors,
which were subsequently confirmed in writing, to the effect that, as of October
7, 2001, and based on and subject to the assumptions, limitations,
qualifications and other matters set forth in the opinions, the applicable
exchange ratio to be received in the merger by (1) the holders (other than AT&T
Wireless) of TeleCorp common stock, other than voting preference common stock,
is fair, from a financial point of view, to those stockholders and (2) the
holders (other than AT&T Wireless) of TeleCorp series C and E preferred stock is
fair, from a financial point of view, to those stockholders. Copies of these
opinions are attached as Appendices D and E to this proxy statement/prospectus.
We urge you to read these opinions in their entirety.

RECOMMENDATION OF TELECORP'S BOARD OF DIRECTORS (SEE PAGE 37)

Based on TeleCorp's reasons for the merger described in this proxy
statement/prospectus, including the fairness opinions from Lehman Brothers and
JPMorgan, the TeleCorp board of directors (with two directors dissenting and
without the participation of the three directors affiliated with AT&T Wireless)
determined the merger is advisable, fair to and in the best interests of
TeleCorp's stockholders and has approved the merger agreement. The TeleCorp
board of directors recommends that you vote "FOR" adoption of the merger
agreement at the special meeting.

VOTING AGREEMENTS (SEE PAGE 91)

As an inducement to AT&T Wireless to enter into the merger agreement,
Gerald T. Vento, TeleCorp's chief executive officer, Thomas H. Sullivan,
TeleCorp's chief financial officer, and other stockholders have entered into
voting agreements with AT&T Wireless and TeleCorp. In these agreements, holders
of a majority of the voting power of outstanding TeleCorp capital stock entitled
to vote at the special meeting agreed to vote all of their shares of TeleCorp
capital stock in favor of the merger and against proposals for other
transactions. Accordingly, stockholder approval of the merger is assured. Those
TeleCorp stockholders also agreed, with specific exceptions, not to transfer
their shares of TeleCorp capital stock before the completion of the merger.
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REGULATORY APPROVALS (SEE PAGE 57)

AT&T Wireless and TeleCorp were required to make notifications under U.S.
federal antitrust laws and to allow a required waiting period to expire or
terminate. On October 23, 2001 and October 24, 2001, respectively, AT&T Wireless
and TeleCorp submitted the required notifications. On November 19, 2001, AT&T
Wireless and TeleCorp received notification that early termination of the
waiting period under the U.S. federal antitrust laws was granted.

In addition, AT&T Wireless and TeleCorp are required to obtain approvals
from the Federal Communications Commission, which we refer to as the "FCC." On
October 19, 2001 and October 22, 2001, respectively, AT&T Wireless and TeleCorp
filed the required applications with the FCC, seeking approval of the transfer
of control to AT&T Wireless of the FCC licenses and authorizations held by

3

TeleCorp subsidiaries. The applications have been listed on an FCC Public
Notice. Interested parties had the opportunity to file comments or petitions to
deny until December 10, 2001. To our knowledge, no comments or petitions to deny
have been filed.

CONDITIONS TO THE MERGER (SEE PAGE 88)

Completion of the merger depends upon a number of conditions being
satisfied or waived by the party entitled to assert the condition. The
conditions to the merger include:

- approval of the merger agreement by TeleCorp stockholders;
— obtaining the final approval of the FCC without the imposition of
conditions that would materially impair the ability of AT&T Wireless to

operate its business or that of TeleCorp;

— dissenters' rights not being asserted for shares representing more than
5% of the voting power of TeleCorp stock;

— receipt of legal opinions regarding the treatment of the merger as a
"reorganization" within the meaning of Section 368 (a) of the Internal
Revenue Code of 1986, as amended;

— termination of the TeleCorp management agreement with no further
obligations on the part of TeleCorp, although particular provisions will
survive;

— calling by TeleCorp, on or before January 15, 2002, of the unfunded
commitment of specific investors of TeleCorp under the TeleCorp Stock
Purchase Agreement, dated January 23, 1998; and

— other customary conditions specified in the merger agreement.

The merger will occur as soon as practicable after TeleCorp and AT&T
Wireless satisfy or waive all of the conditions in the merger agreement.

TERMINATION (SEE PAGE 89)

The merger agreement may be terminated, and the merger abandoned, only in a
limited number of circumstances, including the following:
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— 1f the merger is not completed by August 7, 2002, which may be extended
to March 7, 2003 if the merger has not been completed solely due to the
waiting period (or any extension thereof) or approvals under U.S. federal
antitrust laws or approvals or consent of the FCC not having expired or
been terminated or received;

- if the merger agreement is not approved by TeleCorp stockholders at the
special meeting;

- by AT&T Wireless, if the TeleCorp board of directors withdraws or
adversely modifies its recommendation of the merger to TeleCorp
stockholders; or if the TeleCorp board of directors approves, or
determines to recommend to the stockholders of TeleCorp that they
approve, an alternative acquisition proposal; or if for any reason
TeleCorp fails to call or hold the special meeting within six months of
the date of the merger agreement, with an exception relating to the date
that the registration statement of which this proxy statement/prospectus
is a part becomes effective;

- if there is a final, non-appealable legal prohibition against the merger;

- if AT&T Wireless and TeleCorp agree to terminate the merger agreement;
and

- by either AT&T Wireless or TeleCorp if the other party breaches in any
material respect any of its representations or warranties or fails to
perform in any material respect any of its covenants or other agreements
in the merger agreement, if the breach or failure to perform cannot be
cured by August 7, 2002 (or March 7, 2003 as described above) and renders
any condition incapable of being satisfied by that date.

TERMINATION FEE (SEE PAGE 89)

The merger agreement provides for a termination fee of $65 million to be
paid by TeleCorp to AT&T Wireless in the following cases:

- if AT&T Wireless terminates the merger agreement because TeleCorp fails
to call or hold the TeleCorp special meeting within six months of the
date of the merger agreement, with an exception relating to the date that
the registration statement of which this proxy statement/prospectus is a
part becomes effective;

— if either AT&T Wireless or TeleCorp terminates the merger agreement
because the merger agreement is not adopted by TeleCorp stockholders at
the special meeting; or

- 1f an alternative acquisition proposal has been made and AT&T Wireless
terminates the merger agreement because TeleCorp has failed to satisfy a
closing condition relating to representations or warranties or covenants,
and within 12 months of termination TeleCorp enters into a definitive
agreement for any alternative transaction or its board of directors
recommends acceptance by the TeleCorp stockholders of a tender offer or
exchange offer for an alternative transaction.

INTERESTS OF DIRECTORS AND OFFICERS OF TELECORP IN THE MERGER (SEE PAGE 58)
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Some members of TeleCorp management and of the TeleCorp board of directors
have interests in the merger or relationships with AT&T Wireless that are
different from, or in addition to, the interests of the other TeleCorp
stockholders. The TeleCorp board of directors was aware of these interests and
relationships and considered them, among other matters, in approving the merger
agreement and the related transactions.

ACCOUNTING TREATMENT (SEE PAGE 56)

In accordance with recently issued Statement of Financial Accounting
Standards No. 141, Business Combinations, and Statement of Financial Accounting
Standards No. 142, Goodwill and Other Intangible Assets, AT&T Wireless will use
the purchase method of accounting for a business combination to account for the
merger, as well as new accounting and reporting regulations for goodwill and
other intangibles.

TAX CONSEQUENCES (SEE PAGE 55)

We have structured the merger to be a tax-free reorganization for U.S.
federal income tax purposes, and it is a condition to the merger that AT&T
Wireless and TeleCorp each receive legal opinions to that effect. Assuming the
merger is a reorganization, holders of TeleCorp class A voting common stock will
not recognize gain or loss for U.S. federal income tax purposes in the merger,
except for gain or loss recognized because of cash received instead of
fractional shares of AT&T Wireless common stock.

APPRAISAL RIGHTS (SEE PAGE 80)

Under Delaware law, holders of TeleCorp class A voting common stock are not
entitled to appraisal rights in connection with the merger.

Holders of all other classes of TeleCorp stock are entitled under Delaware
law to seek appraisal of and payment of the fair value of their shares in lieu
of receiving the merger consideration, as long as these stockholders comply with
the procedural requirements set forth under Delaware law for perfecting this
right, as described in the section entitled "The Merger —-- Appraisal Rights" and
set forth in Appendix F.

AT&T WIRELESS SELECTED HISTORICAL FINANCIAL DATA

In the table below you are provided with selected historical consolidated
financial data of AT&T Wireless. For periods prior to AT&T Wireless's split-off
from AT&T Corp. on July 9, 2001, this selected historical financial data
reflects the results of and balance sheet data for the AT&T Wireless Group of
AT&T Corp. In the split-off, AT&T Corp. contributed to AT&T Wireless all of the
businesses and assets, and AT&T Wireless assumed all of the liabilities, that
constituted the AT&T Wireless Group. These contributions have been accounted for
in a manner similar to a pooling of interests.

The following information was derived using the consolidated financial
statements of AT&T Wireless at and for each of the nine months ended September
30, 2001 and 2000, and each of the fiscal years in the five-year period ended
December 31, 2000. The consolidated statement of operations and cash flow data
below for each of the years in the three-year period ended December 31, 2000 and
the consolidated balance sheet data at December 31, 2000 and 1999, were derived
from audited consolidated financial statements, which are incorporated by
reference in this proxy statement/prospectus. The consolidated statement of
operations and cash flow data below for the years ended December 31, 1997 and
1996 and the consolidated balance sheet data at December 31, 1998, 1997, and
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1996, were derived from unaudited consolidated financial statements. The data

for each of the nine months ended September 30,
unaudited consolidated financial statements,

2001 and 2000 were derived from
which are incorporated by reference

in this proxy statement/prospectus. Data presented under the heading "Other
Operating Data" is not derived from audited or unaudited historical consolidated
financial statements and has been presented to provide additional information.

The financial data presented below is not necessarily comparable from
including acquisitions and

period to period as a result of several transactions,
dispositions of consolidated subsidiaries.

In addition,

on December 12, 2001,

AT&T Wireless's board of directors approved a plan to exit the fixed wireless
business. It is anticipated that this decision will result in pre-tax charges
during the fourth quarter of 2001 of approximately $1.3 billion, reflecting a

write-down of the assets and the impact of a phased exit plan.

For this and

other reasons, you should read the selected historical financial data provided
below in conjunction with AT&T Wireless's consolidated financial statements and
accompanying notes, which are incorporated by reference in this proxy
statement/prospectus (See "Where You Can Find More Information") as well as the
pro forma financial information included in this proxy statement/prospectus (See
"Unaudited AT&T Wireless Pro Forma Financial Information").

STATEMENT OF OPERATIONS DATA:

Revenue. ... ...ttt

Operating income (lOSS) « e eennenn..

Net income (loss) available to common
ShareownersS. ... .ttt it tennenenns

Net income (loss) per share -- basic...
Net income (loss) per

share —— diluted.......... .. ...
Weighted average shares -- basic.......
Weighted average shares —-- diluted.....

Cash dividends declared per share......
BALANCE SHEET DATA:

Total @SSeLS .ttt ittt
Total debt (1) v v i ittt e e e e e eeeenn
Preferred stock held by AT&T...........
Mandatorily redeemable common stock....
Shareowners' equity.....covviinnn.n.

NINE MONTHS ENDED
SEPTEMBER 30,

(IN MILLIONS,

$ 10,094
285

264

$ .10
$ .10
2,530
2,532

$ R
$ 42,831
6,577
7,664
20,425

EXCEPT FOR PER SHARE AMOUNTS AND OTHER OP

7,474
160

159
.06

.06
2,530
2,532

33,045
1,958
3,000

21,502

NINE MONTHS ENDED
SEPTEMBER 30,

YEAR ENDED DECEMBER 3

(UNAUDITED)

$ 10,448 S 7,627 $ 5,406 $
(38) (666) (343)
528 (461) 108

$ .21 $ (.18) S .04 $

$ .21 $ (.18) S .04 $
2,530 2,530 2,530
2,532 2,530 2,532

$ - s — 5 - s

$ 35,302 $ 23,512 $19,460 $1
2,551 3,558 2,589
3,000 1,000 1,000

21,8717 12,997 10,532 1

YEAR ENDED DECEMBER 3

2000 1999 1998 1
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(IN MILLIONS, EXCEPT FOR PER SHARE AMOUNTS AND OTHER OP
(UNAUDITED)

CASH FLOW DATA:
Net cash provided by operating

ACtIVIEIES . ittt ittt e e $ 2,255 S 861 $ 1,635 S 867 $ 414 $
Capital expenditures and other

F=o Lol ol I o) o ¥ Tt (3,850) (3,010) (4,012) (2,272) (1,219) (
Net acquisitions of licenses........... (21) (218) (247) (47) (65)
Equity investment distributions and

SALlES e i it e e e e e 658 319 360 236 1,354
Equity investment contributions,

advances, and purchases.............. (1,249) (122) (1,645) (284) (156)
Net (acquisitions) dispositions of

businesses including cash acquired... - (3,168) (4,763) 244 324
Net (decrease) increase in debt due to

2 P (2,438) 400 400 900 100
Proceeds from issuance of long-term

debt due to others, net of issuance

COSE S e it i it et et e e e e e e e 6,345 —— —— —— ——
Proceeds attributed from DoCoMo

investment, net of costs............. 6,139 - - - -
Redemption of preferred stock held by

2 P (3,000) - - - -
Proceeds attributed from AT&T Wireless

Group tracking stock offering........ - 7,000 7,000 - -
Transfer from (to) AT&T, net........... —— 806 1,001 344 (694)
OTHER FINANCIAL DATA:
EBIT DA (2) t ettt ettt eeeeeeeeeeseeeennnans $ 2,200 $ 1,376 $ 1,648 $ 587 $ 736 $
EBITDA (excluding asset impairment and

restructuring charges) ............... S 2,200 $ 1,376 S 1,648 $ 1,118 S 856 S
Ratio of earnings to combined fixed

charges and preferred stock

dividends. ... v ettt ittt it 2.0 2.3 1.9 (0.4) 1.9
OTHER OPERATING DATA:
(in thousands, except ($) are actual)

Consolidated subscribers............... 17,120 12,631 15,163 9,569 7,174
Consolidated digital subscribers....... 16,161 11,052 13,666 7,580 4,354
Covered population(3) ......cuveeneen.. 166,293 136,417 162,896 114,217 -
Licensed population(3) .......ccvvei... 216,444 197,170 214,188 191,742 -
Subscriber churn......... ... 3.0% 2.8% 2.9% 2.6% 2.7%
Total cost per gross subscriber

addition.......iii i e $ 331 $ 357 $ 367 S 367 $ 392 $

(1) Includes $4 million of long-term debt that is included in other long-term
liabilities at September 30, 2000, and at December 31, 2000 and 1999.

(2) EBITDA is defined as operating income, plus depreciation and amortization.
AT&T Wireless believes EBITDA to be relevant and useful information, as
EBITDA is the primary metric used by AT&T Wireless management to measure the
performance of its business. EBITDA should be considered in addition to, but
not as a substitute for, other measures of financial performance reported in
accordance with generally accepted accounting principles, including its cash
flows from operating, investing and financing activities.

(3) Population, or POPs (the number of persons within a license's coverage

area), represent AT&T Wireless's consolidated operations and do not include
partnership or affiliate markets. POPs are counted once whether a POP is
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covered/licensed only by wireless licenses at the 850 megahertz frequency or
wireless licenses at the 1900 megahertz frequency or by both. The amount of
wireless spectrum licensed varies by geographic territory.

TELECORP'S SELECTED HISTORICAL FINANCIAL DATA

TeleCorp's selected historical balance sheet data presented below as of
December 31, 1999 and 2000 and selected historical statements of operations data
for each of the years in the three-year period ended December 31, 2000 have been
derived from audited consolidated financial statements, which are incorporated
by reference in this proxy statement/prospectus. The selected historical balance
sheet data below as of December 31, 1998, 1997 and 1996 and the selected
statement of operations data for the period from inception on July 29, 1996 to
December 31, 1996 and for the year ended December 31, 1997 have been derived
from audited consolidated financial statements which are not incorporated by
reference in this proxy statement/prospectus. The selected historical balance
sheet data presented below as of September 30, 2001 and the selected statement
of operations data for the nine months ended September 30, 2001 and 2000 have
been derived from unaudited consolidated financial statements, which are
incorporated by reference in this proxy statement/prospectus. "Other Data" is
not derived from audited or unaudited historical consolidated financial
statements and has been presented to provide additional information. You should
read this information together with TeleCorp's historical consolidated financial
statements and notes thereto, which are incorporated by reference in this proxy
statement/ prospectus. See "Where You Can Find More Information."

FOR THE NINE

MONTHS ENDED FOR THE YEAR ENDED
SEPTEMBER 30, DECEMBER 31,
2001 2000 2000 1999 1998

(UNAUDITED)

($ IN THOUSANDS EXCEPT SHARE AND PER SHARE AMOUNTS AND O

STATEMENTS OF OPERATIONS

L

Revenue:
Service. ...t S 392,712 S 152,328 S 237,234 S 41,319 S - S
Roaming.......ooveeeenn. 97,140 44,458 67,663 29,010 29
Equipment............... 41,631 22,562 35,552 17,353 -

Total revenue.... 531,483 219,348 340,449 87,682 29

Operating expense:

Cost of revenue......... 150,278 67,906 104,863 39,259 ——
Operations and

development (a) .. ...... 109,780 39,578 64,836 35,979 9,772
Selling and

marketing(a) .......... 222,465 118,455 185,165 71,180 6,325
General and

administrative(a)..... 169,245 105,776 148,425 92,585 26,239
Depreciation and

amortization.......... 425,661 82,770 161,813 55,110 1,584

Total operating
expense........ 1,077,429 414,485 665,102 294,113 43,920
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Operating loss...
Other income (expense):
Interest expense........
Interest income and

Gain on disposal of New
England assets........

Net loss before
income taxes...

Income tax benefit........

Net loss before
cumulative
effect of
change in
accounting
principle......

Cumulative effect of
change in accounting
principle, net of

Net loss.........
Accretion of mandatorily
redeemable preferred

Net loss
attributable to
common equity..

Net loss attributable to
common equity per share-
basic and diluted.......

Weighted average common
equity shares
outstanding-basic and
diluted......... ... ...

(545, 946) (195,137) (324, 653) (206,431) (43,891)
(196, 670) (63,989) (111, 082) (51,313) (11, 934)
16,002 9,261 17,467 6,748 4,670
(4,910) - - - -
- - 330,756 - -
(731, 524) (249,865) (87,512) (250, 996) (51,155)
FOR THE NINE
MONTHS ENDED FOR THE YEAR ENDED
SEPTEMBER 30, DECEMBER 31,
2001 2000 2000 1999 1998
(UNAUDITED)
($ IN THOUSANDS EXCEPT SHARE AND PER SHARE AMOUNTS AND C
240,428 - 31,572 - -
(491,096) (249,865) (55, 940) (250, 996) (51,155)
807 - - - -
(490,289) (249,865) (55,940) (250, 996) (51,155)
(32,523) (24,181) (33,996) (24,124) (8,567)
$ (522,812) $ (274,046) $  (89,936) $ (275,120) S (59,722)
$ (2.69) $ (2.72) $ (0.80) 3 (3.58) $ (2.19)

100,789,980

112,819,874

76,895,391

27,233,786
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AS OF AS OF DECEMBER 31,
SEPTEMBER 30, @ ————————
2001 2000 1999 1998 199
(UNAUDITED) ($ IN THOUSANDS EXCEPT SHARE AND PER SHARE AMOUNTS
BALANCE SHEET DATA:
Cash and cash equivalents.... S 244,706 $ 260,809 $182,330 $111,733 $ 2,5
Working capital (deficit).... 119,354 (35,952) 94,082 (4,676) (6,6
Property and equipment,
oY 1,383,648 1,223,253 400,450 197,469 3,6
PCS licenses and microwave
relocation costs, net...... 3,697,006 3,698,436 267,682 118,107 10,0
Goodwill, net........oeeeo.n.. 2,417,559 2,506,737 - -
Intangible assets —— AT&T
agreements, net............ 711,029 783,185 37,908 26,286
Total assetsS. ..o ennnnn. 8,710,799 8,701,016 952,202 466,644 16,2
Total debt.......cciiiin... 2,662,445 1,925,543 640,571 243,385 12,6
Mandatorily redeemable
preferred stock,
net(d) () ...couviii... 524,787 443,563 263,181 164,491 4,1
Total stockholders' equity
(deficit) ..o, $4,388,626 $4,910,895 $(90,554) $(64,500) S (4,8
OTHER DATA:
Customers (end of
period) ... ..ol 915,895 666,425 142,231 -
ARPU(D) v i eeieeeeeeann $ 55 $ 61 $ 77 $ = $
Churn(C) v v v v i it it e e e e e 3.5% 2.8% 1.7% ——
Covered population (end of
period, in millions).... 33 28 11 -

Includes non-cash stock compensation as disclosed in TeleCorp's consolidated
financial statements contained in TeleCorp's Form 10-K for the year ended
December 31, 2000 and TeleCorp's Form 10-Q for the period ended September
30, 2001, each of which was filed with the SEC.

Average revenue per unit, or ARPU, is defined as service revenue, including
airtime and incollect roaming revenue but excluding outcollect roaming
revenue, for the periods indicated, divided by the average number of
customers for those periods.

Churn is defined as the number of disconnected customers for the periods
indicated, divided by the product of the number of months for those periods
and the average number of customers for those periods.

Net of deferred compensation and preferred stock subscription receivable of
$4 and $75,914, respectively, as of December 31, 1998.

$59,542,
2001,

Net of preferred stock subscription receivable of $97,001, and

$10,841 as of December 31, 1999 and 2000 and September 30,
respectively.

10

COMPARATIVE PER SHARE INFORMATION
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The table below contains AT&T Wireless and TeleCorp per share information
as of September 30, 2001 and December 31, 2000 on both a historical and pro
forma basis and on a per share equivalent pro forma basis for TeleCorp.

AT&T Wireless's historical per share information as of September 30, 2001
was calculated on the basis of the number of shares of AT&T Wireless common
stock outstanding on that date. AT&T Wireless's historical per share information
as of December 31, 2000 was computed based on the 2.53 billion shares of AT&T
Wireless common stock outstanding at the time of the split-off from AT&T Corp.
on July 9, 2001, including the 406 million shares issued in conjunction with the
investment by NTT DoCoMo which occurred in January 2001. The AT&T Wireless
combined pro forma information gives effect to the merger with TeleCorp and
those transactions identified in the pro forma financial information included in
this proxy statement/prospectus. The TeleCorp combined pro forma equivalent
information is based on the assumed conversion of each of the TeleCorp common
shares into 0.9 of a share of AT&T Wireless common stock.

Cash dividends have never been paid on AT&T Wireless common stock, AT&T
Wireless Group tracking stock or TeleCorp common stock.

You should read the information below together with the consolidated
financial statements and accompanying notes of AT&T Wireless and TeleCorp
included in the documents that are described under "Where You Can Find More
Information" and which are incorporated in this proxy statement/prospectus by
reference as well as the pro forma financial information included in this proxy
statement/prospectus (See "Unaudited AT&T Wireless Pro Forma Financial
Information”). You should not rely on the unaudited historical comparative per
share data as an indication of the results of operations or the financial
position that would have been achieved if the merger had taken place earlier or
of the results of operations or financial position of AT&T Wireless after
completion of the merger.

AT&T
WIRELESS
AT&T COMBINED
WIRELESS TELECORP PRO FORMA
Consolidated book value per share
At September 30, 2001. ... ...ttt ittt nnnnneeeaan $11.10 $27.14 $11.05
At December 31, 2000.. ...ttt tiniinneennnnn. $ 8.65 $29.63 $11.08
Income from continuing operations
Per common share —-- basic:
For the nine months ended September 30,
2000 . e e e e e e e $ 0.10 $(2.69) $ 0.12
For the year ended December 31, 2000.......... $ 0.21 $(0.80) $ 0.00
Per common share —-- diluted:
For the nine months ended September 30,
2000 . e e e e e e $ 0.10 $(2.69) $ 0.12
For the year ended December 31, 2000.......... $ 0.21 $(0.80) $ 0.00

11

COMPARATIVE MARKET PRICE AND DIVIDEND INFORMATION
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TELECC
COMBIN
PRO
FORMA
EQUIVAL

$9.95
$9.97

$0.11
$0.00

$0.11
$0.00
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AT&T WIRELESS AND TELECORP MARKET PRICE

AT&T Wireless common stock has been traded on the NYSE under the ticker
symbol "AWE" since July 9, 2001, the date AT&T Wireless was split-off from AT&T
Corp. AT&T Wireless Group tracking stock was traded on the NYSE under the symbol
"AWE" for the period from April 27, 2000 until July 8, 2001. TeleCorp class A
voting common stock is quoted on the Nasdag National Market under the ticker
symbol "TLCP."

The table below sets forth, for the calendar quarters indicated, the high
and low intraday sale prices of shares of AT&T Wireless common stock, AT&T
Wireless Group tracking stock and TeleCorp class A voting common stock as
reported on the NYSE Composite Transaction Tape and the Nasdag National Market,
respectively.

AT&T AT&T TELECORP CLASS A
WIRELESS WIRELESS GROUP VOTING
COMMON STOCK TRACKING STOCK COMMON STOCK
HIGH LOW HIGH LOW HIGH LOW

2000
First QUATLLEr . @ vt ittt ittt e e e —— —— —— —— $55.00 $31.00
Second Quarter (from April 27, 2000

for AT&T Wireless Group tracking

SEOCK) vttt ettt et e e e e e - - $36.00 $23.56 $54.25 $26.31
Third QUATLETr. ...ttt eee e - - $29.56 $20.50 $47.00 $18.69
Fourth QUaArter. ... vu ittt eeeeenennn —— —— $24.94 $16.38 $28.81 $12.75
2001
First Quarter...u.u .o it ittt —— - $27.30 $17.06 $27.88 $13.63
Second QUALLET . « v vttt ettt e eeeeeennn —— —— $21.10 $15.29 $20.00 $11.50
Third Quarter (through July 8, 2001

for AT&T Wireless Group tracking

stock and from July 9, 2001 for

AT&T Wireless common stock)........ $19.92 $12.27 $17.20 $16.29 $19.00 $10.35
Fourth Quarter (through December 20,

2000) t it it e e e e e e e e $16.22 $12.51 - - $14.18 $ 9.41

RECENT CLOSING PRICES

The following table sets forth the closing prices per share of AT&T
Wireless common stock and TeleCorp class A voting common stock as reported on
the NYSE Composite Transaction Tape and the Nasdag National Market,
respectively, on October 5, 2001, the last full trading day prior to the public
announcement of the merger agreement, and December 20, 2001, the latest
practicable date for which closing prices were available at the time this proxy
statement/prospectus was filed with the SEC. This table also sets forth the
equivalent price per share of TeleCorp class A voting common stock on those
dates. The equivalent price per share is equal to the closing price of a share
of AT&T Wireless common stock on that date multiplied by 0.9, the applicable
exchange ratio in the merger.
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TELECORP CLASS A TELECORP CLAS

VOTING AT&T WIRELESS VOTING COMMON S

DATE COMMON STOCK COMMON STOCK PER SHARE EQUIV
October 5, 2001 .. ...ttt eneeeeennn $10.04 $16.12 $14.51
December 20, 2001. ...t intneneenennn $11.40 $12.77 $11.49

12

DIVIDENDS

TeleCorp has never declared or paid cash dividends. If the merger does not
occur, TeleCorp currently intends to retain earnings. TeleCorp's board of
directors will determine whether to pay dividends on its common stock primarily
based upon the company's financial condition, results of its operations,
requirements of any financing agreements to which it is a party, and its
business requirements.

Cash dividends have never been declared or paid on AT&T Wireless common
stock or, prior to AT&T Wireless's split-off from AT&T Corp. on July 9, 2001, on
AT&T Wireless Group tracking stock. AT&T Wireless's board of directors will
determine whether to pay dividends on its common stock primarily based upon the
company's financial condition, results of its operations, requirements of any
financing agreements to which it may be a party, and its business requirements;
however, AT&T Wireless does not expect to pay any dividends on its common stock
for the foreseeable future.

13

RISK FACTORS

In addition to the other information contained or incorporated by reference
in this proxy statement/prospectus, you should carefully consider each of the
following risks and uncertainties related to the merger.

Risk Factors Relating to the Merger

THE VALUE OF AT&T WIRELESS COMMON STOCK MAY DECREASE SIGNIFICANTLY BETWEEN
THE TIME YOU VOTE ON THE MERGER AND THE TIME THE MERGER IS COMPLETED. AS A
RESULT, AT THE TIME YOU VOTE ON THE MERGER YOU WILL NOT KNOW THE MARKET VALUE OF
THE AT&T WIRELESS COMMON STOCK YOU WILL RECEIVE FOR YOUR TELECORP SHARES.

The exchange ratio for the number of shares of AT&T Wireless common stock
you are to receive in exchange for your shares of TeleCorp common stock and
preferred stock is fixed, and the merger agreement contains no mechanism to
adjust the exchange ratio in the event that the market price of AT&T Wireless
common stock declines prior to the merger.

THE FCC MUST APPROVE THE MERGER AND COULD DELAY OR REFUSE TO APPROVE THE
MERGER OR IMPOSE CONDITIONS THAT COULD ADVERSELY AFFECT OUR BUSINESS OR
FINANCIAL CONDITION.

U.S. federal law and FCC rules require the FCC's prior approval of the

transfer of control of TeleCorp's licenses to AT&T Wireless. Completion of the
merger is conditioned, among other factors, upon grants of the requisite FCC
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consents becoming final. A "final" FCC order is one that has not been stayed and
is no longer subject to review by the FCC or the courts because the statutory
period for seeking such review has expired without any request for review or
stay pending. Following the FCC's grant of consent to the merger, there might be
actions by the FCC or the courts that would delay or prevent finality.

The FCC might not grant the applications for transfer of control or the FCC
might grant the applications with conditions. In addition, there might be a
delay caused by the filing of a challenge to the transfer applications.
Conditions imposed on any licenses granted or delays in granting of the licenses
could jeopardize or delay completion of the merger or may impair the value of
the licenses and reduce the value of AT&T Wireless capital stock.

WE MAY FAIL TO INTEGRATE OUR OPERATIONS SUCCESSFULLY. AS A RESULT, WE MAY
NOT ACHIEVE THE ANTICIPATED POTENTIAL BENEFITS OF THE MERGER.

The merger will combine two companies that have previously operated
independently. We expect to face significant challenges in consolidating
operations, integrating our organizations and services in a timely and efficient
manner, refinancing or consolidating indebtedness and retaining key TeleCorp
executives and other personnel. The integration of AT&T Wireless and TeleCorp
also will require substantial attention from management, particularly in light
of the geographically dispersed operations and different business cultures and
compensation structures at the two companies. In addition, after the completion
of the merger, AT&T Wireless may elect, or be required, to refinance or
renegotiate all or a portion of the TeleCorp long-term debt not held by AT&T
Wireless and, in doing so, AT&T Wireless may incur additional costs. The
diversion of management attention and any difficulties associated with
integrating the two companies could have a material adverse effect on the
revenues, the level of expenses and the operating and financial results of the
combined company and the value of AT&T Wireless capital stock.

Risk Factors Relating to AT&T Wireless's Common Stock

AT&T CORP.'S SALE, EXCHANGE OR MONETIZATION OF AT&T WIRELESS'S COMMON STOCK
COULD ADVERSELY AFFECT ITS MARKET PRICE.

In connection with AT&T Wireless's split-off from AT&T Corp., its former
corporate parent, on July 9, 2001, AT&T Corp. retained approximately 91 million
shares, or about 3.6%, of AT&T Wireless's common stock for its own account for
sale, exchange or monetization. The sale, exchange or monetization of these
shares, or the perception by the market that these transactions might occur,
could adversely affect the market price of AT&T Wireless's common stock.
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FUTURE SALES OF AT&T WIRELESS'S COMMON STOCK COULD ADVERSELY AFFECT THE
COMMON STOCK'S MARKET PRICE AND AT&T WIRELESS'S ABILITY TO RAISE CAPITAL IN THE
FUTURE.

Sales of substantial amounts of AT&T Wireless's common stock, including any
sales by AT&T Corp., could hurt the common stock's market price. This also could
hurt AT&T Wireless's ability to raise capital in the future. Any sales of
substantial amounts of AT&T Wireless's common stock in the public market, or the
perception that those sales might occur, could materially adversely affect the
market price of AT&T Wireless's common stock. AT&T Wireless will not solicit the
approval of its stockholders for the issuance of authorized but unissued shares
of its stock unless this approval is deemed advisable by its board of directors
or is required by applicable law, regulation or stock exchange listing
requirements. The issuance of those shares could dilute the value of shares of
AT&T Wireless's common stock.
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AT&T WIRELESS DOES NOT EXPECT TO PAY DIVIDENDS ON ITS COMMON STOCK.

AT&T Wireless's board of directors will determine whether to pay dividends
on its common stock primarily based upon the company's financial condition,
results of its operations and its business requirements. AT&T Wireless does not
expect to pay any dividends on its common stock for the foreseeable future.

THE MARKET PRICE AND TRADING VOLUME OF AT&T WIRELESS'S COMMON STOCK MAY BE
VOLATILE AND MAY FACE NEGATIVE PRESSURE.

Numerous factors may result in short- or long-term negative pressure on the
trading price of shares of AT&T Wireless's common stock, including sales of its
common stock by AT&T Corp. The market price of AT&T Wireless's common stock
could fluctuate significantly for many reasons, including in response to the
risk factors listed in this document, or for specific reasons unrelated to AT&T
Wireless's performance. Investors may consider AT&T Wireless's common stock as a
technology stock. Technology stocks have recently experienced extreme price and
volume fluctuations. Therefore, the market price and trading volume of AT&T
Wireless's common stock also may be extremely volatile.

Risk Factors Relating to AT&T Wireless's Business

AT&T WIRELESS'S PLAN TO EXIT THE FIXED WIRELESS BUSINESS MAY HAVE UNFORESEEN
NEGATIVE IMPACTS TO ITS BUSINESS.

On December 12, 2001, AT&T Wireless's board of directors approved a plan to
exit the fixed wireless business. AT&T Wireless currently anticipates that its
decision to exit its fixed wireless business will result in fourth quarter
pre-tax charges of approximately $1.3 billion, reflecting a write-down of the
assets of the fixed wireless business and the impact of phased exit charges. The
decision to exit a business involves special risks and uncertainties, some of
which may not be foreseeable or within AT&T Wireless's control, such as
unforeseen severance costs, contractual liabilities, disputes with customers,
suppliers, vendors, terminated employees, or a buyer of the fixed wireless
business or certain assets.

In addition, AT&T Wireless faces a number of other uncertainties and risks
relating to its exit from the fixed wireless business including the following:

AT&T Wireless may not be able to sell or otherwise monetize any part of
its assets of the fixed wireless business on attractive terms or at all;

- the time it takes AT&T Wireless and the costs it incurs to exit from its
fixed wireless business may be affected by regulatory concerns and other
matters;

— AT&T Wireless's implementation of the exit strategy may disrupt other
operations and distract management from other needs of its business; and

— perceived uncertainties as to the future direction of AT&T Wireless may
result in the loss of employees or business partners.
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Such unforeseen costs and uncertainties could have a material adverse

effect on AT&T Wireless's business, financial condition and results of
operations.
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AT&T WIRELESS MAY SUBSTANTIALLY INCREASE ITS DEBT IN THE FUTURE, WHICH
COULD SUBJECT IT TO VARIOUS RESTRICTIONS AND HIGHER INTEREST COSTS AND DECREASE
ITS CASH FLOW AND EARNINGS.

AT&T Wireless may substantially increase its debt in the future (including
by virtue of the debt it is assuming under the merger), which could subject it
to various restrictions and higher interest costs and decrease its cash flow and
earnings. AT&T Wireless may also encounter difficulties in obtaining all the
financing it needs to fund its business and growth strategy on desirable terms.

AT&T Wireless anticipates requiring substantial additional financing for
the foreseeable future to fund capital expenditures, license purchases and costs
and expenses in connection with funding its operations, domestic and
international investments and growth strategy. AT&T Wireless is exploring and
evaluating the relative advantages and disadvantages of various funding
mechanisms. Other funding mechanisms that still may be considered include other
forms of public and private debt facilities. The decision on debt composition is
dependent on, among other things, AT&T Wireless's business and financial plans
and the market conditions at the time of financing. The agreements governing
this indebtedness may contain financial and other covenants that could impair
AT&T Wireless's flexibility and restrict its ability to pursue growth
opportunities.

AT&T WIRELESS'S RELATIONSHIP WITH NTT DOCOMO, INC. CONTAINS FEATURES THAT
COULD ADVERSELY AFFECT AT&T WIRELESS'S FINANCIAL CONDITION OR THE WAY IN WHICH
ITS BUSINESS IS CONDUCTED.

DoCoMo, a leading Japanese wireless communications company, is AT&T
Wireless's largest stockholder, and the agreements relating to DoCoMo's
investment contain requirements and contingencies that could materially
adversely affect AT&T Wireless's financial condition and technology strategies.
The terms of the DoCoMo investment enable DoCoMo to terminate its investment and
require repayment of its $9.8 billion investment, plus interest, 1if AT&T
Wireless fails, under some circumstances, to commence service using an agreed-on
technology in at least 13 of the top 50 domestic markets by June 30, 2004. If
DoCoMo requires repayment, AT&T Wireless will have to fund the entire repurchase
obligation. If DoCoMo requires repayment of its investment, it may also
terminate the technology rights provided to AT&T Wireless in connection with its
investment. AT&T Wireless needs to obtain DoCoMo's consent to make any
fundamental change in the nature of AT&T Wireless's business or to allow another
wireless operator to acquire more than 15% but less than 50% of AT&T Wireless's
equity. These limitations could prevent AT&T Wireless from taking advantage of
some business opportunities or relationships that it might otherwise pursue.

AT&T WIRELESS'S SIGNIFICANT NETWORK BUILD-OUT REQUIREMENTS MAY NOT BE
COMPLETED AS PLANNED.

AT&T Wireless needs to complete significant build-out activities, including
completion of regularly required build-out activities in some of its existing
wireless markets. Failure or delay to complete the build-out of its network and
launch of operations, or increased costs of this build-out and launch of
operations, could have a material adverse effect on AT&T Wireless's operations
and financial condition. As AT&T Wireless continues to build out its network, it
must, among other things, continue to:

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

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

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

- expand and maintain customer care, network management, billing and other
financial and management systems.
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In addition, in the next several years, AT&T Wireless will be upgrading its
network to implement the next generation of digital technology. These events may
not occur in the time frame AT&T Wireless assumes or that the FCC requires, at
the cost AT&T Wireless assumes, or at all.

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

AT&T WIRELESS HAS SUBSTANTIAL CAPITAL REQUIREMENTS THAT IT MAY NOT BE ABLE
TO FUND.

AT&T Wireless's strategy and business plan will continue to require
substantial capital, which it may not be able to obtain on favorable terms or at
all. A failure to obtain necessary capital would have a material adverse effect
on AT&T Wireless, and result in the delay, change or abandonment of its
development or expansion plans and the failure to meet regulatory build out
requirements. AT&T Wireless currently estimates that its capital expenditures
for the build out of its mobility networks will total approximately $5.0 billion
during 2001, as compared to $3.7 billion in 2000. It also expects to incur
substantial capital expenditures in future years. The actual amount of the funds
required to finance AT&T Wireless's network build-out and other capital
expenditures may vary materially from management's estimate. AT&T Wireless has
entered into various contractual commitments associated with the development of
its third-generation strategy, of which approximately $1.9 billion were
outstanding at September 30, 2001. These include purchase commitments for
network equipment, as well as handsets. In addition, AT&T Wireless anticipates
that it will enter into material purchase commitments in the future. It also may
require substantial additional capital for, among other uses, acquisitions of
providers of wireless services, spectrum license or system acquisitions, system
development and network capacity expansion. AT&T Wireless has also entered into
agreements for investments and ventures which have required or will require
substantial capital, including its agreement to invest $2.6 billion in exchange
for a combination of a non-controlling equity interest in, and debt securities
issued by, Alaska Native Wireless, which was the successful bidder for licenses
costing approximately $2.9 billion in the recently concluded 1900 megahertz
auction. These agreements also may contain provisions potentially requiring
substantial additional capital in future circumstances, such as allowing the
other investors to require AT&T Wireless to purchase assets or investments.

THE ACTUAL AMOUNT OF FUNDS NECESSARY TO IMPLEMENT AT&T WIRELESS'S STRATEGY
AND BUSINESS PLAN MAY MATERIALLY EXCEED CURRENT ESTIMATES, WHICH COULD HAVE A
MATERIAL ADVERSE EFFECT ON AT&T WIRELESS'S FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

The actual amount of funds necessary to implement AT&T Wireless's strategy
and business plan may materially exceed AT&T Wireless's current estimates in the
event of various factors including: departures from its current business plan,
unforeseen delays, cost overruns, unanticipated expenses, regulatory

27



Edgar Filing: AT&T WIRELESS SERVICES INC - Form S-4/A

developments, engineering design changes, and technological and other risks. If
actual costs do materially exceed AT&T Wireless's current estimates for these or
other reasons, this could have a material adverse effect on AT&T Wireless's
financial condition and results of operations.

AT&T WIRELESS'S BUSINESS AND OPERATIONS WOULD BE ADVERSELY AFFECTED IF IT
FAILED TO ACQUIRE ADEQUATE RADIO SPECTRUM IN FCC AUCTIONS OR THROUGH OTHER
TRANSACTIONS.

AT&T Wireless's domestic business depends on the ability to use portions of
the radio spectrum licensed by the FCC. AT&T Wireless could fail to obtain
sufficient spectrum capacity in new and existing markets, whether through FCC
auctions or other transactions, in order to meet the expanded demands for its
existing services, as well as to enable development of third-generation
services. This type of failure would have a material adverse impact on the
quality of AT&T Wireless's services or its ability to roll out such future
services in some markets. AT&T Wireless intends to continue to acquire more
spectrum through a combination of alternatives, including participation in
spectrum auctions, purchase of spectrum
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licenses from companies that own them or purchase of these companies outright.
As required by law, the FCC periodically conducts auctions for licenses to use
some parts of the radio spectrum. The decision to conduct auctions, and the
determination of what spectrum frequencies will be made available for auction,
are provided for by laws administered by the FCC. The FCC may not allocate
spectrum sufficient to meet the demands of all those wishing to obtain licenses.
Even if the FCC determines to conduct further auctions in the future, AT&T
Wireless may not be successful in those future auctions in obtaining the
spectrum that it believes is necessary to implement its business and technology
strategies. AT&T Wireless may also seek to acquire radio spectrum through
purchases and swaps with other spectrum licensees or otherwise, including by
purchases of other licensees outright. However, AT&T Wireless may not be able to
acquire sufficient spectrum through these types of transactions, and it may not
be able to complete any of these transactions on favorable terms.

AT&T WIRELESS'S BUSINESS AND OPERATIONS COULD BE HURT IF IT IS UNABLE TO
ESTABLISH NEW AFFILIATES TO EXPAND ITS DIGITAL NETWORK OR IF ITS EXISTING OR ANY
NEW AFFILIATES DO NOT OR CANNOT DEVELOP THEIR SYSTEMS IN A MANNER CONSISTENT
WITH AT&T WIRELESS'S SYSTEMS.

To accelerate the build out of widescale coverage of the United States by a
digital mobile wireless network operating on the technical standards AT&T
Wireless has adopted, AT&T Wireless has entered into affiliation agreements with
other entities that provide wireless service or hold spectrum licenses. Through
contractual arrangements between AT&T Wireless and these affiliates, AT&T
Wireless's customers are able to obtain service in the affiliates' territories,
and the affiliates' customers are able to obtain service in AT&T Wireless's
territory. In all markets where these affiliates operate, AT&T Wireless 1is at
risk because it does not control the affiliates. As a result, these affiliates
are not obligated to implement AT&T Wireless's third-generation strategy. AT&T
Wireless's ability to provide service on a nationwide level and to implement its
third-generation strategy would be adversely affected if these affiliates decide
not to participate in the further development of AT&T Wireless's digital
network. AT&T Wireless may establish additional affiliate relationships to
accelerate build out of its digital mobile network. If AT&T Wireless is unable
to establish such affiliate relationships, or if any such affiliates are unable
to or do not develop their systems in a manner consistent with AT&T Wireless's
network, AT&T Wireless's ability to service its customers and expand the
geographic coverage of its digital network could be adversely affected.
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IF THE FCC DENIES ALASKA NATIVE WIRELESS'S APPLICATION TO ACQUIRE LICENSES
FOR WHICH IT WAS THE SUCCESSFUL BIDDER IN THE RECENT SPECTRUM AUCTION, OR, IN
THE FUTURE, REVOKES LICENSES AWARDED TO ALASKA NATIVE WIRELESS, AT&T WIRELESS'S
ABILITY TO IMPLEMENT ITS THIRD-GENERATION STRATEGY COULD BE ADVERSELY AFFECTED
OR IT COULD BECOME OBLIGATED TO REPURCHASE OTHER INVESTORS' INTERESTS IN ALASKA
NATIVE WIRELESS.

AT&T Wireless has agreed to invest $2.6 billion in exchange for a
combination of a non-controlling equity interest in and debt securities issued
by Alaska Native Wireless, which was the successful bidder for licenses costing
$2.9 billion in the recently concluded 1900 megahertz auction, which occurred in
early 2001. One auction participant has challenged the qualifications of Alaska
Native Wireless to acquire "closed" licenses, which constituted most of the
licenses for which Alaska Native Wireless was the successful bidder. If the FCC
determines that Alaska Native Wireless was not qualified, the FCC could refuse
to grant Alaska Native Wireless the closed licenses. On June 22, 2001, a federal
appeals court ruled in favor of the trustee in the Chapter 11 bankruptcy
proceeding of NextWave Telecom, Inc. and the unsecured creditors of NextWave
with respect to the litigation they commenced relating to the 1900 megahertz
auction. The court ruled that the FCC had acted improperly in repossessing from
NextWave the spectrum offered in the 1900 megahertz auction. The United States,
the FCC, NextWave Telecom, Inc. and several of its affiliates and certain
winning bidders in the 1900 megahertz auction, including Alaska Native Wireless,
signed a settlement agreement effective as of November 26, 2001. Under the
settlement agreement, NextWave and its affiliates would return all of those
licenses to the FCC, which thereafter would award the licenses in accordance
with the auction. The settlement is subject to a number of conditions, including
bankruptcy court approval and the adoption of federal legislation necessary to
implement the terms of the settlement on or before December 31, 2001. If this
settlement does not become effective, or if the appeals court decision is not
appealed or otherwise settled, or if Alaska Native
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Wireless is otherwise unable to acquire the licenses for which it was the
successful bidder, it could have a significant adverse impact on AT&T Wireless's
opportunities to provide or enhance services in key new and existing markets. In
specified circumstances, if a winning bid of Alaska Native Wireless in the
recently concluded 1900 megahertz spectrum auction is rejected or if any license
granted to it is revoked, AT&T Wireless would become obligated to compensate
other investors for making capital available to the venture. In specified
circumstances, if the grant of those licenses is challenged, AT&T Wireless may
be obligated to purchase the interests of other investors.

IF AT&T WIRELESS IS UNABLE TO REACH AGREEMENT WITH ALASKA NATIVE WIRELESS
REGARDING THE DEVELOPMENT AND USE OF LICENSES FOR WHICH IT WAS THE SUCCESSFUL
BIDDER IN THE RECENT SPECTRUM AUCTION, ITS ABILITY TO IMPLEMENT ITS
THIRD-GENERATION STRATEGY MAY BE ADVERSELY AFFECTED.

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

POTENTIAL ACQUISITIONS MAY REQUIRE AT&T WIRELESS TO INCUR SUBSTANTIAL
ADDITIONAL DEBT AND INTEGRATE NEW TECHNOLOGIES, OPERATIONS AND SERVICES, WHICH
MAY BE COSTLY AND TIME-CONSUMING.

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

FAILURE TO DEVELOP FUTURE BUSINESS OPPORTUNITIES MAY HAVE AN ADVERSE EFFECT
ON AT&T WIRELESS'S GROWTH POTENTIAL.

AT&T Wireless intends to pursue a number of new growth opportunities,
primarily related to wireless data services. The ability to deploy and deliver
these services relies, in many instances, on new and unproven technology. AT&T
Wireless's existing technology may not perform as expected and AT&T Wireless may
not be able to successfully develop new technology to effectively and
economically deliver these services. These opportunities also require
substantial capital outlays and spectrum availability to deploy on a large
scale. This capital or spectrum may not be available to support these services.
The success of wireless data services is substantially dependent on the ability
of others to develop applications for wireless devices and to develop and
manufacture devices that support wireless applications. These applications or
devices may not be developed or developed in sufficient quantities to support
the deployment of wireless data services. These services may not be widely
introduced and fully implemented at all or in a timely fashion. These services
may not be successful when they are in place, and customers may not purchase the
services offered. If these services are not successful or costs associated with
implementation and completion of the rollout of these services materially exceed
those currently estimated by us, AT&T Wireless's financial condition and
prospects could be materially adversely affected.

AT&T WIRELESS FACES SUBSTANTIAL COMPETITION.

There is substantial competition in the wireless telecommunications
industry. AT&T Wireless expects competition to intensify as a result of the
entry of new competitors and the development of new
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technologies, products and services. Other two-way wireless providers, including
other cellular and personal communications services, operators and resellers,
serve each of the markets in which AT&T Wireless competes. A majority of U.S.
markets likely will have five or more commercial mobile radio service providers,
and all of the top 50 U.S. metropolitan markets likely will have at least four,
and in some cases as many as seven or more, facilities-based wireless service
providers offering wireless services on cellular, personal communications
services or specialized mobile radio frequency. Competition also may increase to
the extent that smaller, stand-alone wireless providers transfer licenses to
larger, better capitalized and more experienced wireless providers.
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MARKET PRICES FOR WIRELESS SERVICES MAY DECLINE IN THE FUTURE.

AT&T Wireless anticipates that market prices for two-way wireless services
generally will decline in the future due to increased competition. AT&T Wireless
expects significant competition among wireless providers, including from new
entrants, to continue to drive service and equipment prices lower. AT&T Wireless
also expects that there will be increases in advertising and promotional
spending, along with increased demands on access to distribution channels. All
of this may lead to greater choices for customers, possible consumer confusion,
and increasing movement of customers between competitors, which AT&T Wireless
refers to as "churn." AT&T Wireless may also adopt customer policies or programs
to be more competitive, including credit policies, which policies or programs
may also affect churn. AT&T Wireless's ability to compete successfully also will
depend on marketing, and on its ability to anticipate and respond to various
competitive factors affecting the industry, including new services, changes in
consumer preferences, demographic trends, economic conditions and discount
pricing strategies by competitors.

CONSOLIDATION IN THE WIRELESS COMMUNICATIONS INDUSTRY MAY ADVERSELY AFFECT
AT&T WIRELESS.

The wireless communications industry has been experiencing significant
consolidation and AT&T Wireless expects that this consolidation will continue.
The previously announced mergers or joint ventures of Bell Atlantic
Corporation/GTE Corporation/Vodafone AirTouch, now called Verizon,
SBC/BellSouth, now called Cingular, and Deutsche Telekom/VoiceStream Wireless,
have created large, well-capitalized competitors with substantial financial,
technical, marketing and other resources to respond to AT&T Wireless's
offerings. These mergers or ventures have caused AT&T Wireless's ranking to
decline to third in U.S. revenue and U.S. subscriber share. In terms of U.S.
population covered by licenses, AT&T Wireless, including its partnership and
affiliates, ranks third. As a result, these competitors may be able to offer
nationwide services and plans more quickly and more economically than AT&T
Wireless, to obtain roaming rates that are more favorable than those obtained by
AT&T Wireless, and may be better able to respond to AT&T Wireless's offers.

SIGNIFICANT TECHNOLOGICAL CHANGES IN THE WIRELESS INDUSTRY COULD MATERIALLY
ADVERSELY AFFECT AT&T WIRELESS.

The wireless communications industry is experiencing significant
technological change. This change includes the increasing pace of digital
upgrades in existing analog wireless systems, evolving industry standards,
ongoing improvements in the capacity and quality of digital technology, shorter
development cycles for new products, enhancements and changes in end-user needs
and preferences and increased importance of data and broadband capabilities. The
pace and extent of customer demand may not continue to increase, and airtime and
monthly recurring charges may continue to decline. As a result, the future
prospects of the industry and of AT&T Wireless and the success of AT&T
Wireless's competitive services remain uncertain. Also, alternative technologies
may develop for the provision of services to customers that may provide wireless
communications service or alternative service superior to that available from
AT&T Wireless. Technological developments may therefore materially adversely
affect AT&T Wireless.

TERMINATION OR IMPAIRMENT OF AT&T WIRELESS'S RELATIONSHIP WITH A SMALL
NUMBER OF KEY SUPPLIERS COULD ADVERSELY AFFECT ITS REVENUES AND RESULTS OF
OPERATIONS.

AT&T Wireless has developed relationships with a small number of key

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

AT&T WIRELESS'S TECHNOLOGY MAY NOT BE COMPETITIVE WITH OTHER TECHNOLOGIES
OR BE COMPATIBLE WITH NEXT GENERATION TECHNOLOGY.

There are three existing digital transmission technologies, none of which
is compatible with the others. AT&T Wireless selected time division multiple
access technology for its second-generation network because AT&T Wireless
believes that this technology offers several advantages over other second-
generation technologies. However, a number of other wireless service providers
chose code division multiple access or global system for mobile communications
as their digital wireless technology. For AT&T Wireless's path to next
generation technology, it has chosen a global system for mobile communications
platform to make available enhanced data services using general packet radio
service technology, and third-generation capabilities using enhanced data rates
for global evolution and ultimately universal mobile telecommunications systems
technologies. These technologies may not provide the advantages AT&T Wireless
expects. Other wireless providers have chosen a competing wideband technology as
their third-generation technology. If the universal mobile telecommunications
standard does not gain widespread acceptance, it would materially adversely
affect AT&T Wireless's business, financial condition and prospects. As AT&T
Wireless implements its plans for deployment of technology for third-generation
capabilities, it will continue to incur substantial costs associated with
maintaining its time division multiple access networks. Also, these networks are
not compatible, and customers with phones that operate on one network will not
initially be able to use those phones on the other network. There are risks
inherent in the development of new third-generation equipment and AT&T Wireless
may face unforeseen costs, delays or problems that may have a material adverse
effect on the company.

AT&T WIRELESS RELIES ON FAVORABLE ROAMING ARRANGEMENTS, WHICH IT MAY BE
UNABLE TO CONTINUE TO OBTAIN.

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

AT&T WIRELESS'S BUSINESS IS SEASONAL AND IT DEPENDS ON FOURTH QUARTER
RESULTS, WHICH MAY NOT CONTINUE TO BE STRONG.

The wireless industry, including AT&T Wireless, has experienced a trend of
generating a significantly higher number of customer additions and handset sales
in the fourth quarter of each year as compared to the other three fiscal
quarters. A number of factors contribute to this trend, including the increasing
use of retail distribution, which is dependent upon the year-end holiday
shopping season, the timing of new product and service announcements and
introductions, competitive pricing pressures, and aggressive
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marketing and promotions. Strong fourth quarter results for customer additions
and handset sales may not continue for the wireless industry or for AT&T
Wireless. In the future, the number of AT&T Wireless's customer additions and
handset sales in the fourth quarter could decline for a variety of reasons,
including its inability to match or beat pricing plans offered by competitors,
failure to adequately promote its products, services and pricing plans, or
failure to have an adequate supply or selection of handsets. If in any year
fourth quarter results fail to significantly improve upon customer additions and
handset sales from the year's previous quarters, this could adversely impact
AT&T Wireless's results for the following year.

MEDIA REPORTS HAVE SUGGESTED RADIO FREQUENCY EMISSIONS MAY BE LINKED TO
VARIOUS HEALTH CONCERNS AND INTERFERE WITH VARIOUS MEDICAL DEVICES, AND AT&T
WIRELESS MAY BE SUBJECT TO POTENTIAL LITIGATION RELATING TO THESE HEALTH
CONCERNS .

Media and other reports have linked radio frequency emissions from wireless
handsets to various health concerns, including cancer, and to interference with
various electronic medical devices, including hearing aids and pacemakers.
Research and studies are ongoing. Whether or not such research or studies
conclude there is a link between radio frequency emissions and health, these
concerns over radio frequency emissions may discourage the use of wireless
handsets or expose AT&T Wireless to potential litigation, which could have a
material adverse effect on AT&T Wireless's results of operations. Several class
action lawsuits have been filed against AT&T Wireless, several other wireless
service operators and several wireless phone manufacturers, asserting products
liability, breach of warranty and other claims relating to radio frequency
transmissions to and from wireless phones. The complaints seek damages for
personal injuries and the costs of headsets for wireless phone users as well as
injunctive relief.

AT&T WIRELESS'S OPERATIONS ARE SUBJECT TO GOVERNMENT REGULATION THAT COULD
HAVE ADVERSE EFFECTS ON AT&T WIRELESS'S BUSINESS.

The licensing, construction, operation, sale, resale and interconnection
arrangements of wireless communications systems are regulated to varying degrees
by the FCC, and, depending on the jurisdiction, state and local regulatory
agencies. These regulations may include, among other things, required service
features and capabilities, such as number portability or emergency 911 service.
In addition, the FCC, together with the U.S. Federal Aviation Administration,
regulates tower marking and lighting. Any of these agencies having jurisdiction
over AT&T Wireless's business could adopt regulations or take other actions that
could adversely affect AT&T Wireless's business. FCC licenses to provide
wireless services or personal communications services are subject to renewal and
revocation. There may be competition for AT&T Wireless's licenses upon their
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expiration and it is possible that the FCC will not renew them. FCC rules
require all wireless and personal communications services licensees to meet
specified build out requirements. AT&T Wireless may not be able to meet these
requirements in each market. Failure to comply with these requirements in a
given license area could result in revocation or forfeiture of AT&T Wireless's
license for that license area or the imposition of fines on AT&T Wireless by the
FCC.

AT&T WIRELESS MAY BE SUBJECT TO POTENTIAL LITIGATION RELATING TO THE USE OF
WIRELESS PHONES WHILE DRIVING.

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

STATE AND LOCAL LEGISLATION RESTRICTING OR PROHIBITING WIRELESS PHONE USE
WHILE DRIVING COULD CAUSE SUBSCRIBER USAGE TO DECLINE.

Some state and local legislative bodies have proposed legislation
restricting or prohibiting the use of wireless phones while driving motor
vehicles. Similar laws have been enacted in other countries. On June 28, 2001,
New York State enacted a law prohibiting the use of handheld wireless phones
while driving motor vehicles other than through the use of hands-free equipment.
To date, a small number of communities in the United States have also passed
restrictive local ordinances. These laws, or if passed,
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other laws prohibiting or restricting the use of wireless phones while driving,
could have the effect of reducing subscriber usage, which could cause a material
adverse effect on AT&T Wireless's results of operations.

AT&T WIRELESS MAY BE UNABLE TO MAKE THE CHANGES NECESSARY TO OPERATE AS AN
INDEPENDENT ENTITY AND MAY INCUR GREATER COSTS.

AT&T Wireless has been part of an integrated telecommunications provider
since its acquisition by AT&T Corp. in 1994. Following the split-off from AT&T
Corp. on July 9, 2001, however, AT&T Corp. has no obligation to provide
financial, operational or organizational assistance to AT&T Wireless other than
limited services. AT&T Wireless may not be able to implement successfully the
changes necessary to operate independently. AT&T Wireless may also incur
additional costs relating to operating independently that would cause its cash
flow and results of operations to decline materially. In addition, although AT&T
Wireless may be able to participate in some of AT&T Corp.'s supplier
arrangements where those arrangements permit or the vendors agree, AT&T
Wireless's supplier arrangements may not be as favorable as has historically
been the case.

Agreements that AT&T Wireless has entered into in connection with the
split-off provide that its business will be conducted differently and that its
relationship with AT&T Corp. will be different from what it has historically
been prior to the split-off. These differences may have a detrimental effect on
AT&T Wireless's results of operations or financial condition.

THE HISTORICAL FINANCIAL INFORMATION OF AT&T WIRELESS GROUP MAY NOT BE
REPRESENTATIVE OF AT&T WIRELESS'S RESULTS AS AN INDEPENDENT ENTITY AND,
THEREFORE, MAY NOT BE RELIABLE AS AN INDICATOR OF AT&T WIRELESS'S HISTORICAL OR
FUTURE RESULTS.
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The historical financial information of AT&T Wireless Group may not reflect
what AT&T Wireless's results of operations, financial position and cash flows
would have been had it been an independent entity during the periods presented.
This is because the financial information reflects allocations for services
provided to AT&T Wireless Group by AT&T Corp., which allocations may not reflect
the costs AT&T Wireless incurs for similar or incremental services as an
independent entity.

AT&T WIRELESS WILL GENERALLY BE RESPONSIBLE FOR TAX LIABILITY IF THE
SPLIT-OFF IS TAXABLE.

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

AT&T WIRELESS MAY NO LONGER RECEIVE TAX SHARING PAYMENTS FROM AT&T CORP.
SINCE IT CEASED TO BE A MEMBER OF THE AT&T CORP. CONSOLIDATED TAX RETURN GROUP,
AND AT&T WIRELESS MAY INCUR OTHER TAX LIABILITIES AS A RESULT OF THE SPLIT-OFF
AND PRE-SPLIT-OFF TRANSACTIONS.

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

VARIOUS FACTORS MAY INTERFERE WITH AT&T WIRELESS'S ABILITY TO ENGAGE IN
DESIRABLE STRATEGIC TRANSACTIONS AND EQUITY ISSUANCES.

AT&T Wireless may be prevented from engaging in some desirable strategic
transactions. The Internal Revenue Code restricts the ability of a company which
has undergone a tax—free split-off from particular issuances of shares generally
within a two-year period after the split-off. In addition, the separation and
distribution agreement prohibits AT&T Wireless, for a period of 30 months
following the split-off, from entering into particular transactions that could
render the split-off taxable. This may discourage, delay or prevent a merger,
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change of control, or other strategic or capital raising transactions involving
AT&T Wireless's issuance of equity. Provisions of AT&T Wireless's amended and
restated certificate of incorporation and by-laws, rights plan, applicable law
and the DoCoMo agreements may also have the effect of discouraging, delaying or
preventing change of control transactions that AT&T Wireless stockholders find
desirable.

AT&T WIRELESS MAY LOSE RIGHTS UNDER AGREEMENTS WITH AT&T CORP. IF A CHANGE
OF CONTROL OCCURS.

Some of the agreements that AT&T Wireless has entered into with AT&T Corp.
in connection with the split-off, including the brand license agreement, master
carrier agreement and other commercial agreements, contain provisions that give
one party rights in the event of a change of control of the other party. These
provisions may deter a change of control. In the event of a change of control,
the exercise of these rights could have a material adverse effect on AT&T
Wireless.

AT&T CORP.'S RESTRUCTURING MAY ADVERSELY IMPACT AT&T WIRELESS'S COMPETITIVE
POSITION.

In connection with AT&T Corp.'s restructuring, there is a risk that AT&T
Wireless and AT&T Corp.'s other separated business units may not be able to
create effective intercompany agreements to facilitate effective cost sharing or
to maintain or enter into arrangements for combining their respective services
in customer offerings or other forms of bundling arrangements. Competition
between AT&T Wireless and the other AT&T Corp. units in overlapping markets
could result in more downward price pressure. AT&T Wireless expects that the
different businesses and companies will share the AT&T brand after the
restructuring, which will likely increase this level of competition. In
addition, any incremental costs associated with implementing AT&T Corp.'s
restructuring plan may materially adversely affect the different businesses and
companies, including AT&T Wireless's business.
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CAUTIONARY STATEMENT REGARDING
FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains forward-looking information. The
Private Securities Litigation Reform Act of 1995 provides a "safe harbor" for
forward-looking information to encourage companies to provide prospective
information about themselves without fear of litigation so long as that
information is identified as forward-looking and is accompanied by meaningful
cautionary statements identifying important factors that could cause actual
results to differ materially from those projected in the information.
Forward-looking information may be included in this proxy statement/prospectus
or may be incorporated by reference from other documents filed with the SEC by
AT&T Wireless and TeleCorp and may include statements for the periods from and
after the completion of the merger. You can find many of these statements by
looking for words including, for example, "believes," "expects," "anticipates,"
"estimates" or similar expressions in this proxy statement/prospectus or in
documents incorporated by reference in this proxy statement/prospectus.

These forward-looking statements involve risks and uncertainties. Actual
results may differ materially from those contemplated by these forward-looking
statements. You should understand that various factors, in addition to those
discussed elsewhere in this proxy statement/prospectus and in the documents
referred to in this proxy statement/prospectus, could affect the future results
of the combined company following the merger and could cause results to differ
materially from those expressed in these forward-looking statements, including:
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revenues following the merger may be lower than expected;

synergies expected to be realized as a result of the merger may be lower
than anticipated;

costs or difficulties related to the integration of the business of AT&T
Wireless and TeleCorp may be greater than expected;

competitive pressures may increase in the industry or markets in which
the companies operate;

delays in receiving regulatory approval of the merger and the risks that
such approvals could include restrictive conditions;

changes in general economic conditions or in political forces;
changes in the securities or currency-exchange markets;

dependence on key personnel to manage the integration of the two
companies;

risks associated with the implementation of a third-generation network
and business strategy, including risks relating to the operations of new
systems and technologies, substantial required expenditures and potential
unanticipated costs, the need to enter into roaming agreements with third
parties, uncertainties regarding the adequacy of suppliers and consumer
acceptance of the products and services to be offered;

potential impact of NTT DoCoMo, Inc.'s investment in AT&T Wireless,
including provisions of the agreements that restrict AT&T Wireless's
future operations, and provisions that may require the repurchase of
DoCoMo's investment under some circumstances if AT&T Wireless fails to
meet specified conditions;

risks associated with AT&T Wireless operating as an independent entity as
opposed to as part of an integrated telecommunications provider with AT&T

Corp., 1its former corporate parent;

introduction or popularity of new products and services, including
prepaid phone products, which could increase churn;

impact of oversupply of capacity resulting from excessive deployment of
network capacity in the markets that AT&T Wireless and TeleCorp serve;
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ability to enter into agreements to provide, and the cost of entering new
markets necessary to provide, nationwide services;

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

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

impact of any unusual items resulting from ongoing evaluations of
business strategies;

requirements imposed on the combined company or latitude allowed to
competitors by the FCC or state regulatory commissions under the
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Telecommunications Act of 1996 or other applicable laws and regulations;

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

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

— risks associated with AT&T Wireless's decision to exit the fixed wireless
business;

— risks described under "Risk Factors;" and

— other risks described in AT&T Wireless's and TeleCorp's other filings
with the SEC.

You are cautioned not to place undue reliance on these statements, which
speak only as of the date of this document or, in the case of documents
incorporated by reference, the dates of those documents.

All subsequent written and oral forward-looking statements attributable to
AT&T Wireless or TeleCorp or any person acting on their behalf are expressly
qualified in their entirety by the cautionary statements contained or referred
to in this section. Neither AT&T Wireless nor TeleCorp undertakes any obligation
to release publicly any revisions to these forward-looking statements to reflect
events or circumstances after the date of this proxy statement/prospectus or to
reflect the occurrence of unanticipated events, except as may be required under
applicable securities law.
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THE COMPANIES
AT&T WIRELESS

AT&T Wireless is one of the largest wireless communications service
providers in the United States. AT&T Wireless seeks to expand its customer base
and revenue stream by providing high-quality, innovative wireless services. As
of September 30, 2001, AT&T Wireless had 17.1 million consolidated subscribers.
For the year ended December 31, 2000 AT&T Wireless had:

- $10.4 billion of consolidated revenues, and
- $658 million of consolidated net income.

AT&T Wireless operates one of the largest U.S. digital wireless networks.
As of September 30, 2001, AT&T Wireless and its affiliates (including TeleCorp)
and partner held 850 megahertz and 1900 megahertz licenses to provide wireless
services covering 98% of the U.S. population. As of that date, AT&T Wireless,
its affiliates (including TeleCorp) and its partner covered approximately 83% of
the U.S. population with at least 30 megahertz of wireless spectrum. At the same
date, AT&T Wireless's networks and those of its affiliates (including TeleCorp)
and partner operated in markets including over 77% of the U.S. population and in
all 50 of the largest U.S. metropolitan areas. AT&T Wireless supplements its
operations with roaming agreements that allow its subscribers to use other
providers' wireless services in regions where it does not have operations. With
these roaming agreements, AT&T Wireless is able to offer customers wireless
services covering over 95% of the U.S. population. AT&T Wireless plans to
continue to increase its coverage and the quality of its services by expanding
its coverage area and the capacity of its network through new network
construction, acquisitions, and partnerships with other wireless providers.
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AT&T Wireless has not been affiliated with AT&T Corp., its former corporate
parent, since its split-off from AT&T Corp. on July 9, 2001.

AT&T Wireless's principal executive offices are located at 16331 NE 72 Way,
Building 1, Redmond, WA 98052. The telephone number is (425) 580-6000.

TL ACQUISITION CORP.

TL Acquisition Corp. is a newly formed wholly owned subsidiary of AT&T
Wireless formed for the purpose of effecting the merger.

TELECORP

TeleCorp, through its operating subsidiaries, TeleCorp Wireless and Tritel,
is the largest AT&T Wireless affiliate in the United States, providing digital
wireless personal communications services to a licensed service area covering
approximately 37 million people. As of September 30, 2001, TeleCorp had launched
service in 91 markets having approximately 33 million people and representing
approximately 89% of the population where it holds licenses in the United States
and Puerto Rico. As of September 30, 2001, TeleCorp Wireless and Tritel
collectively had more than 915,000 customers. Together with Triton PCS, Inc.,
another AT&T Wireless affiliate, TeleCorp operates under a common regional brand
name, SunCom(R) .

The markets in which TeleCorp provides coverage encompass a contiguous
territory (other than Puerto Rico) including the following 16 of the 100 largest
metropolitan areas in the United States and Puerto Rico: New Orleans and Baton
Rouge, Louisiana; Memphis, Nashville and Knoxville, Tennessee; Little Rock,
Arkansas; Milwaukee and Madison, Wisconsin; Des Moines, Iowa; Jackson,
Mississippi; Birmingham and Mobile, Alabama; Louisville and Lexington, Kentucky;
and San Juan and Mayaguez, Puerto Rico.
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THE TELECORP SPECIAL MEETING

This proxy statement/prospectus is being furnished to you in connection
with the solicitation of proxies by the TeleCorp board of directors in
connection with the merger and any other matters to be voted upon at the
TeleCorp special meeting or postponement thereof. This proxy
statement/prospectus is first being mailed to stockholders of TeleCorp on or
about December 28, 2001.

DATE, TIME AND PLACE OF THE SPECIAL MEETING

The special meeting is scheduled to be held as follows:

February 7, 2002

12:00 noon, eastern time

Key Bridge Marriott Hotel
1401 Lee Highway
Arlington, VA 22209
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PURPOSE OF THE SPECIAL MEETING

The special meeting is being held so that TeleCorp stockholders may
consider and vote upon a proposal to adopt a merger agreement among TeleCorp,
AT&T Wireless and TL Acquisition Corp., a wholly owned subsidiary of AT&T
Wireless, pursuant to which TeleCorp will become a wholly owned subsidiary of
AT&T Wireless, and to transact any other business that properly comes before the
special meeting or any adjournment or postponement of the special meeting.
Adoption of the merger agreement will also constitute approval of the merger and
the other transactions contemplated by the merger agreement.

RECORD DATE AND STOCKHOLDERS ENTITLED TO VOTE

The board of directors of TeleCorp has fixed the close of business on
December 10, 2001 as the record date for determination of TeleCorp stockholders
entitled to notice of, and to vote at, the special meeting. On the record date,
there were:

- 179,858,349 shares of class A voting common stock outstanding, held by
approximately 313 holders of record;

- 283,813 shares of class C common stock outstanding, held by approximately
18 holders of record;

- 851,429 shares of class D common stock outstanding, held by approximately
22 holders of record;

- 5,245.70 shares of class E common stock outstanding, held by one holder
of record;

- 37,717.31 shares of class F common stock outstanding, held by
approximately 29 holders of record;

- 3,093 shares of voting preference common stock outstanding, held by three
holders of record;

- 97,472.84 shares of series A convertible preferred stock outstanding,
held by one holder of record;

- 90,668.33 shares of series B preferred stock outstanding, held by one

holder of record;

- 210,608.10 shares of series C preferred stock outstanding, held by
approximately 33 holders of record;

- 49,416.98 shares of series D preferred stock outstanding, held by one
holder of record;
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- 25,454.59 shares of series E preferred stock outstanding, held by
approximately 24 holders of record;

- 14,912,778 shares of series F preferred stock outstanding, held by one
holder of record; and

- 46,374.10 shares of series G preferred stock outstanding, held by one
holder of record.
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VOTE REQUIRED AT THE SPECIAL MEETING

When a majority of the TeleCorp voting preference common stock outstanding
as of the record date is represented, and when shares of all classes of common
stock and preferred stock with at least 5,010,000 votes are represented, either
in person or by proxy, a quorum will be present at the special meeting. The
affirmative vote of holders of a majority of the voting power of shares, voting
as a single class, outstanding as of the record date and voting at the special
meeting, 1s required to adopt the merger agreement. Except as otherwise required
by law, if a quorum is present at the special meeting, the majority vote of the
voting preference common stock will be sufficient to adopt the merger agreement.
At the special meeting:

— the holders of the class A voting common stock, class C common stock,
class D common stock, class E common stock and class F common stock,
together with the holders of the series F preferred stock and series G
preferred stock, are entitled to an aggregate of 4,690,000 votes, as a
class, regardless of the number of shares outstanding;

— the holders of series A convertible preferred stock are entitled to an
aggregate of 67,804 votes regardless of the number of shares outstanding;

— the holders of series B preferred stock are entitled to an aggregate of
61,608 votes regardless of the number of shares outstanding;

— the holders of series C preferred stock are entitled to an aggregate of
124,096 votes regardless of the number of shares outstanding;

— the holders of series D preferred stock are entitled to an aggregate of
30,308 votes regardless of the number of shares outstanding;

— the holders of series E preferred stock are entitled to an aggregate of
16,184 votes regardless of the number of shares outstanding; and

— the holders of the voting preference common stock are entitled to an
aggregate of 5,010,000 votes.

The number of votes to which each share of each class or series of stock is
entitled is more fully set forth in the following table:

NUMBER OF SHARES VOTES VOTES
OUTSTANDING PER CLASS PER SHARE
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COMMON STOCK: (a)

class A voting common stock............... 179,858,349.00 3,999,112.7359
class C common stock.......iuiuiiineenennn. 283,813.00 6,310.5226
class D common sStocCKk.......iuiiineenennn. 851,429.00 18,931.3456
class E common stock........ouiiiiiinenn.. 5,245.70 116.6370
class F common stock........uuiiieeinennn. 37,717.31 838.6365
series F preferred stock(b) (c)............ 14,912,778.00 331,582.4968
series G preferred stock(b) (d)............ 14,981,370.00 333,107.6255
PREFERRED STOCK:

series A convertible preferred stock...... 97,472.84 67,804.00
series B preferred stock............. .. ... 90,668.33 61,608.00
series C preferred stock.................. 210,608.10 124,096.00
series D preferred stock............... ... 49,416.98 30,308.00
series E preferred stock............... ... 25,454.59 16,184.00
VOTING PREFERENCE COMMON STOCK:

voting preference common stock............ 3,093.00 5,010,000.00
TOT AL ¢ttt e e e e e et e et et eeeeeeennaeaeneeens 211,407,415.85 10,000,000.00

(a) The votes per share are calculated by dividing (1) the total votes
allocated to the holders of the class A voting common stock, class C common
stock, class D common stock, class E common stock
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and class F common stock, together with the holders of the series F
preferred stock and series G preferred stock (4,690,000.00) by (2) the
aggregate outstanding shares of such classes and series (210,930,702.01).
The votes per class are calculated by multiplying the number of outstanding
shares of each such class by the quotient derived under the prior sentence.
The votes per share figures indicated in this table have been rounded for
convenience purposes; however, such rounding was not utilized in
calculating the votes per class.

(b) Series F and G shares are combined with common stock for voting purposes.

(c) Represents 14,717,715 shares of class A voting common stock and 195,063
shares of class D common stock into which the outstanding series F
convertible preferred stock is convertible.

(d) Represents 14,971,876 shares of class A voting common stock and 9,494 shares
of class F common stock into which the outstanding series G convertible
preferred stock is convertible.

AS OF THE RECORD DATE, TELECORP DIRECTORS AND EXECUTIVE OFFICERS, INCLUDING
MESSRS. VENTO AND SULLIVAN, OWNED A MAJORITY OF THE VOTING POWER OF TELECORP
CAPITAL STOCK ENTITLED TO VOTE AT THE TELECORP SPECIAL MEETING. UNDER THE VOTING
AGREEMENTS WITH TELECORP AND AT&T WIRELESS, MESSRS. VENTO AND SULLIVAN AND OTHER
STOCKHOLDERS OF TELECORP HAVE AGREED TO VOTE ALL OF THEIR SHARES OF TELECORP
CAPITAL STOCK, WHICH REPRESENTS A MAJORITY OF THE VOTING POWER OF TELECORP
CAPITAL STOCK ENTITLED TO VOTE AT THE SPECIAL MEETING, IN FAVOR OF THE ADOPTION
OF THE MERGER AGREEMENT AND AGAINST COMPETING PROPOSALS. ACCORDINGLY,
STOCKHOLDER ADOPTION OF THE MERGER AGREEMENT IS ASSURED.
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PROXIES

All shares of TeleCorp capital stock represented by properly executed
proxies or voting instructions received before or at the TeleCorp special
meeting will, unless the proxies or voting instructions are revoked, be voted in
accordance with the instructions indicated on those proxies or wvoting
instructions. If no instructions are indicated on a properly executed proxy card
or voting instruction, the shares will be voted "FOR" adoption of the merger
agreement. You are urged to mark the box on the proxy card to indicate how to
vote your shares.

If a properly executed proxy card or voting instruction is returned and the
stockholder has abstained from voting on adoption of the merger agreement, the
TeleCorp capital stock represented by the proxy or voting instruction will be
considered present at the special meeting for purposes of determining a quorum,
but will not be considered to have been voted in favor of adoption of the merger
agreement. If your shares are held in an account at a brokerage firm or bank,
you must instruct them on how to vote your shares. If an executed proxy card is
returned by a broker or bank holding shares which indicates that the broker or
bank does not have discretionary authority to vote on adoption of the merger
agreement, the shares will be considered present at the special meeting for
purposes of determining the presence of a quorum, but will not be considered to
have been voted in favor of adoption of the merger agreement. Your broker or
bank will vote your shares only if you provide instructions on how to vote by
following the information provided to you by your bank or broker.

TeleCorp does not expect that any matter other than the adoption of the
merger agreement will be brought before its special meeting. If, however, other
matters are properly presented, the persons named as proxies will vote in
accordance with their judgment with respect to those matters, unless authority
to do so is withheld on the proxy card.

A stockholder may revoke his or her proxy at any time before it is voted
by:

— notifying in writing the Secretary of TeleCorp at 1010 N. Glebe Road,
Suite 800, Arlington, VA 22201;

- granting a subsequently dated proxy; or

- appearing in person and voting at the special meeting if you are a holder
of record.

Attendance at the special meeting will not in and of itself constitute
revocation of a proxy.
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SOLICITATION OF PROXIES

TeleCorp and AT&T Wireless will equally share the expenses incurred in
connection with the printing and mailing of this proxy statement/prospectus.
TeleCorp will also request banks, brokers and other intermediaries holding
shares of TeleCorp capital stock beneficially owned by others to send this proxy
statement/prospectus to, and obtain proxies from, the beneficial owners and will
reimburse the holders for their reasonable expenses in doing so. TeleCorp has
also retained Georgeson Shareholder Communications Inc. to aid in the
solicitation of proxies from TeleCorp stockholders in connection with the
special meeting. Georgeson will receive a fee of approximately $10,500 as
compensation for its services, plus reimbursement of reasonable out-of-pocket
expenses. TeleCorp may also use its regular employees, who will not be specially
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compensated, to solicit proxies from TeleCorp stockholders, either personally or
by mail, telephone, internet, fax or other means.

YOU SHOULD NOT SEND IN ANY STOCK CERTIFICATES WITH YOUR PROXY CARD. A
TRANSMITTAL LETTER WITH INSTRUCTIONS FOR THE SURRENDER OF STOCK CERTIFICATES
WILL BE MAILED TO YOU AS SOON AS PRACTICABLE AFTER COMPLETION OF THE MERGER.
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THE MERGER
BACKGROUND OF THE MERGER

AT&T Wireless participated in the formation of TeleCorp in 1998, and
TeleCorp has been one of AT&T Wireless's business affiliates throughout
TeleCorp's existence. Since TeleCorp's initial public offering in 1999, AT&T
Wireless has periodically reviewed and considered whether to increase its
investment, or seek to consolidate, the wireless communications operations of
the two companies. Similarly, TeleCorp, both before and after its recent
combination with Tritel, has continually reviewed and considered its strategic
alternatives in light of developing trends in the wireless communications
industry, including significant industry consolidation, the availability of
capital to finance network construction and subscriber growth, and its
relationship with AT&T Wireless.

In late July 2001, Rohit M. Desai, a non-management director of TeleCorp,
contacted William Hague, Executive Vice President, Corporate Development,
Mergers and Acquisitions at AT&T Wireless, to suggest that it might be an
appropriate time for AT&T Wireless to consider making a proposal to acquire the
equity of TeleCorp that AT&T Wireless did not already own. This contact led to a
meeting at which informal discussions were held during the first week of August
between Mr. Hague, Mr. Desai, James M. Hoak, Jr. and Michael R. Hannon, each a
non-management director of TeleCorp, and, separately, with Gerald T. Vento,
chief executive officer and director of TeleCorp, and Thomas H. Sullivan,
executive vice president, chief financial officer and director of TeleCorp. No
specific terms or transactions were proposed in these discussions and, in late
August 2001, Mr. Hague informed Messrs. Vento and Sullivan and several other
TeleCorp directors that AT&T Wireless was not prepared to make an acquisition
proposal at that time.

On Friday, September 28, 2001, Mr. Hague and Lewis M. Chakrin, Executive
Vice President/Corporate Strategy & Planning of AT&T Wireless, contacted Messrs.
Hannon, Hoak, Sullivan and Vento and indicated that, while AT&T Wireless had not
determined whether to make any proposal, AT&T Wireless would like to discuss the
parameters pursuant to which AT&T Wireless would consider the possibility of
making a proposal to acquire the shares of TeleCorp that AT&T Wireless did not
already own, including possible structures, ranges of prices or exchange ratios,
and timing. In particular, the AT&T Wireless representatives indicated that any
exchange ratio proposal would be unlikely to be above 0.8 of a share of AT&T
Wireless common stock for each share of TeleCorp common stock. Messrs. Hague and
Chakrin also left a telephone message for Mr. Desai to similar effect. While not
agreeing to any particular parameters, the TeleCorp directors agreed that
representatives of AT&T Wireless and TeleCorp should meet during the following
week.

On Monday, October 1, 2001, three non-management directors of TeleCorp,
Messrs. Hannon, Hoak and Desai, and two management directors of TeleCorp,
Messrs. Vento and Sullivan, as well as other TeleCorp senior management, held a
preliminary meeting with Lehman Brothers and JPMorgan (the financial advisors to
TeleCorp), Cadwalader, Wickersham & Taft (outside legal counsel to TeleCorp) and
Andrew Hubregsen, a representative of CTIHC, Inc. (the largest TeleCorp
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stockholder other than AT&T Wireless), at the offices of JPMorgan in New York
City. At this meeting, TeleCorp's financial advisors presented preliminary
financial analyses relating to TeleCorp, AT&T Wireless and a possible
acquisition of TeleCorp by AT&T Wireless, including information designed to
assist TeleCorp in negotiating a higher exchange ratio than the exchange ratio
then contemplated by AT&T Wireless. Management and its legal and financial
advisors responded to questions posed to them by TeleCorp directors present at
the meeting. TeleCorp board members, management, legal and financial advisors
and the representative of CTIHC then discussed negotiating tactics and possible
transaction parameters in the event that discussions with AT&T Wireless were to
proceed. In addition, the non-management directors and the CTIHC representative
asked Mr. Hannon to participate with the senior management in any discussions
with AT&T Wireless and to keep Messrs. Hoak and Desai and the representative of
CTIHC apprised of any discussions.

On Tuesday, October 2, 2001, Messrs. Hannon, Vento and Sullivan, and other
TeleCorp senior management and the financial and legal advisors of TeleCorp met
with Messrs. Hague and Chakrin, other
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representatives of AT&T Wireless management, and the financial and legal
advisors of AT&T Wireless at the offices of Wachtell, Lipton, Rosen & Katz
(outside legal counsel to AT&T Wireless), in New York City. During the course of
the meeting, representatives of AT&T Wireless indicated that they were exploring
the possible interest of AT&T Wireless in acquiring TeleCorp and described the
parameters that they might consider in this regard. In particular, the AT&T
Wireless representatives reiterated their view that any exchange ratio proposal
would be unlikely to be above 0.8 of a share of AT&T Wireless common stock for
each share of TeleCorp common stock. AT&T Wireless also indicated that any
possible agreement with it would require stockholders representing a majority of
the TeleCorp voting power to enter into agreements with AT&T Wireless requiring
such stockholders to vote their TeleCorp shares in favor of the transaction and
preventing those holders from selling or transferring their shares for specified
periods of time. AT&T Wireless suggested that in a possible proposal, TeleCorp
series C and E preferred stock (the only series of preferred stock that were not
owned exclusively by subsidiaries of AT&T Wireless) could be converted into AT&T
Wireless common stock at a discount from its liquidation preference, but invited
further discussion on this point. AT&T Wireless also expressed concern that
leaks or rumors concerning a possible transaction could affect the relative
trading prices of AT&T Wireless and TeleCorp common stock, which could affect
the ability of the parties to achieve a transaction at an exchange ratio
acceptable to both. As a result, AT&T Wireless indicated that if it were to
proceed with merger discussions, it would terminate discussions if a definitive
merger agreement were not executed before the open of stock market trading on
Monday, October 8, 2001 or if TeleCorp failed to pursue such discussions with
AT&T Wireless on an exclusive basis. Further, AT&T Wireless stated that, as a
stockholder of TeleCorp, AT&T Wireless was not a seller of its TeleCorp shares
and was not prepared to support an alternative transaction between TeleCorp and
a third party and would likely withhold any consent to any such competing
transaction required of AT&T Wireless under the TeleCorp stockholders agreement.

Discussions continued throughout the day, including as to ranges of
potential exchange ratios and the treatment of the TeleCorp series C and E
preferred stock, with the TeleCorp representatives periodically updating and
receiving guidance from Messrs. Hoak and Desai as well as the representative of
CTIHC. Ultimately, these directors (with the exception of Mr. Desai) reached a
consensus that they would be willing to recommend to the TeleCorp board of
directors a proposal that provided for a common stock exchange ratio of 0.9 and
for the conversion of TeleCorp series C and E preferred shares into
substantially identical AT&T Wireless preferred shares, and also provided
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TeleCorp with adequate capital raising flexibility to fund its business plan and
other expenses. That evening, the TeleCorp representatives informed AT&T
Wireless of this consensus. The AT&T Wireless representatives indicated that
they would consider TeleCorp's position, and a meeting was scheduled between
AT&T Wireless and TeleCorp representatives for Wednesday, October 3, 2001.

Also on Tuesday, October 2, 2001, AT&T Wireless and TeleCorp executed a
customary confidentiality agreement permitting the exchange of confidential
information for due diligence purposes.

Meetings between representatives of AT&T Wireless and TeleCorp, including
separate sessions between the respective financial advisors, continued
throughout the morning and afternoon of Wednesday, October 3, 2001. Initially,
AT&T Wireless discussed a range of exchange ratios above that discussed the
previous day, but below the 0.9 exchange ratio suggested by the TeleCorp
representatives. The TeleCorp representatives stated that they would terminate
discussions with respect to any possible transaction that did not provide for an
exchange ratio for the TeleCorp common stock of at least 0.9. At one point, AT&T
Wireless's financial advisor suggested that a collar mechanism could perhaps
bridge the gap between the range of exchange ratios discussed by the AT&T
Wireless representatives and the 0.9 exchange ratio suggested by the TeleCorp
representatives. The TeleCorp representatives did not agree to this suggestion,
and reiterated their position with respect to the common stock exchange ratio.
Later in the day, after internal discussion, the AT&T Wireless representatives
informed the TeleCorp representatives that, subject to the relative trading
ratio of the public stock of the two companies remaining relatively stable, the
representatives would be willing to consider and discuss with the AT&T Wireless
board of directors the possibility of making a proposal that would meet
TeleCorp's requirements for a 0.9 common stock
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exchange ratio and conversion of TeleCorp series C and E preferred shares into
substantially identical AT&T Wireless preferred shares and would address
TeleCorp's need for capital raising flexibility.

Later on Wednesday afternoon, October 3, 2001, Messrs. Hannon, Vento and
Sullivan contacted the remaining members of the TeleCorp board of directors to
inform them of the discussions with AT&T Wireless. A special meeting of the
TeleCorp board of directors was called for Thursday, October 4, 2001.

Beginning on Thursday, October 4, 2001, and continuing through Sunday,
October 7, 2001, AT&T Wireless and TeleCorp and their respective representatives
conducted legal and financial diligence activities in anticipation of a possible
transaction.

On Thursday, October 4, 2001, TeleCorp held a special meeting of its board
of directors, with some directors attending this meeting by telephone. In
addition to members of the board of directors, the meeting was attended by
TeleCorp senior management; TeleCorp's financial advisors; Cadwalader,
Wickersham & Taft; Richards Layton & Finger (special Delaware counsel to
TeleCorp); Sullivan & Cromwell (counsel to Mr. Desai) and Simpson Thacher &
Bartlett (counsel to the financial advisors of TeleCorp). As previously
contemplated, Gary Wendt, the chief executive officer of Conseco Inc., the
ultimate parent of CTIHC, was elected to the TeleCorp board of directors. Mr.
Hague, Michael Benson and Ann K. Hall, each of whom were then employees of AT&T
Wireless, left the meeting after Mr. Wendt's election. Thereafter, Messrs. Vento
and Sullivan reviewed the possible proposal with the directors, including the
strategic reasons favoring a transaction with AT&T Wireless, and the principal
expected terms and potential risks and benefits associated with such a
transaction. They also reviewed the strategic and financial alternatives
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available to TeleCorp in the absence of such a transaction and the financial
condition and business operations of TeleCorp. TeleCorp's legal advisors
provided an overview of the directors' fiduciary duties in the context of a
possible transaction with AT&T Wireless. TeleCorp's legal advisors then reviewed
for the board of directors the potential interests that each member of the board
of directors might be deemed to have in connection with a possible transaction,
as more fully described in "The Merger —-- Interests of Directors and Officers of
TeleCorp in the Merger" and the relationships, if any, of TeleCorp's financial
advisors with either TeleCorp or AT&T Wireless, as more fully described in "The
Merger —-- Opinions of TeleCorp's Financial Advisors." Several directors asked
questions of senior management and TeleCorp's legal and financial advisors, and
a lengthy discussion and debate regarding the proposed transaction and its
potential risks and benefits ensued. In particular, the directors discussed (1)
whether TeleCorp should solicit other potential acquirors, (2) the proposed
timing for submitting a possible proposal to the board of directors, (3) AT&T
Wireless's requirement in connection with a possible proposal that it receive a
termination fee should a definitive merger agreement be executed but the merger
not be completed under specified circumstances, (4) whether AT&T Wireless would
agree to a contract provision permitting the TeleCorp board of directors to
terminate the merger agreement in order to accept a superior proposal from a
third party, and (5) whether a higher exchange ratio could be negotiated with
AT&T Wireless and, in each case, the directors discussed the risk that AT&T
Wireless would terminate discussions if TeleCorp insisted on any of such
matters. In addition, Mr. Desai suggested the desirability of making the
possible transaction contingent upon receiving the consent of stockholders
representing a majority of the TeleCorp class A voting common stock held by the
general public.

At the meeting, the TeleCorp board of directors determined that TeleCorp
should pursue further discussions with AT&T Wireless regarding a possible
proposal, but should seek improvements in the terms, including inquiring whether
AT&T Wireless would consider conditioning any proposed transaction on the
receipt of approval of stockholders representing a majority of the TeleCorp
class A voting common stock held by the general public or allowing the TeleCorp
board of directors to have the right to terminate the merger agreement in order
to accept a superior proposal from a third party. The TeleCorp board of
directors also authorized TeleCorp management to execute definitive engagement
agreements with Lehman Brothers and JPMorgan as the financial advisors for
TeleCorp with respect to a possible transaction, which TeleCorp management did.
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On Thursday, October 4, 2001, outside counsel to AT&T Wireless provided
outside counsel to TeleCorp with a form of merger agreement and forms of voting
agreements from which to begin discussions on the type of definitive
documentation that would be appropriate for a transaction should AT&T Wireless
make a proposal and the board of directors of each company decide to pursue such
a proposed transaction.

Additionally, beginning on Thursday, October 4, 2001, and continuing
throughout the weekend, Messrs. Hannon, Vento and Sullivan, and other TeleCorp
senior management contacted some of the TeleCorp stockholders who are
signatories to the TeleCorp stockholders agreement with regard to the
possibility of amending the stockholders agreement in order to permit
stockholders representing a majority of the voting power of TeleCorp to enter
into voting agreements with AT&T Wireless in the event that AT&T Wireless were
to make a proposal that was approved by the TeleCorp board of directors.

On Friday, October 5, 2001, Mr. Wendt resigned from the TeleCorp board of
directors for reasons that he indicated were not related to the board's
consideration of the possible proposal from AT&T Wireless.
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Negotiations and discussions between the parties and their respective legal
and financial advisors continued on Friday, October 5, 2001, principally at the
offices of Wachtell, Lipton, Rosen & Katz. At 5:30 p.m., New York time, AT&T
Wireless held a telephonic meeting of its board of directors at which the
directors received an update and recommendation from the AT&T Wireless senior
management and AT&T Wireless's financial and legal advisors. Following this
meeting, at which AT&T Wireless's management was authorized to proceed with the
discussions, representatives of AT&T Wireless met with TeleCorp's
representatives and made a proposal to acquire TeleCorp in a merger transaction
providing for an exchange ratio of 0.9 of a share of AT&T Wireless common stock
for each share of TeleCorp common stock, conversion of TeleCorp series C and E
preferred stock into substantially identical AT&T Wireless preferred stock and
otherwise on the terms set forth in the forms of merger agreement and voting
agreements previously provided by advisors to AT&T Wireless. AT&T Wireless
reiterated that it would withdraw its proposal if a definitive merger agreement
were not executed before the open of stock market trading on Monday, October 8,
2001 or if TeleCorp failed to negotiate with AT&T Wireless on an exclusive
basis.

Following the proposal on the evening of October 5, 2001, diligence
activities and negotiations continued throughout the weekend, including with
respect to TeleCorp's request for inclusion of a right for TeleCorp to terminate
the merger agreement to accept a superior proposal, which AT&T Wireless did not
agree to, and with respect to the amount of the termination fee AT&T Wireless
would receive under some circumstances, which AT&T Wireless agreed to reduce
from the $150 million that was previously requested to $65 million. During these
discussions, the parties also established the exchange ratios for the shares of
the TeleCorp series A, B, D, F and G preferred stock (those series of TeleCorp
preferred stock owned solely by subsidiaries of AT&T Wireless).

On Sunday, October 7, 2001, the TeleCorp board of directors met for
approximately seven hours to consider and vote upon the proposed transaction. In
addition to the members of the TeleCorp board of directors, the meeting was
attended by members of TeleCorp management, and representatives of Cadwalader,
Wickersham & Taft; Richards Layton & Finger; Wiley, Rein & Fielding LLP (FCC
special counsel to TeleCorp); TeleCorp's financial advisors; Sullivan &
Cromwell; and Simpson Thacher & Bartlett. Messrs. Hague and Benson and Ms. Hall
did not attend the meeting until near the end of the meeting, after all
deliberations, as discussed below.

During the meeting, Messrs. Vento and Sullivan updated the directors as to
the status of negotiations with AT&T Wireless and reviewed for the directors the
background, strategic rationale and potential benefits and risks of the proposed
transaction, including those discussed under "-- TeleCorp's Reasons for the
Merger" and "Risk Factors -- Risk Factors Relating to the Merger." TeleCorp's
legal advisors made a detailed presentation as to the directors' fiduciary
duties to TeleCorp and its stockholders and conducted a detailed discussion of
the material terms of the merger agreement and the related documents, including
provisions intended to provide TeleCorp with sufficient capital raising
flexibility prior to the expected
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completion of the merger, as well as the contractual restrictions of the
TeleCorp stockholders agreement which have the effect of limiting the ability of
TeleCorp to pursue some merger and asset sales transactions without the prior
written consent of a wholly owned subsidiary of AT&T Wireless. In particular,
TeleCorp's legal advisors reported that AT&T Wireless had insisted that the
merger agreement include provisions limiting the ability of TeleCorp to solicit
or approve offers from other potential buyers and would not agree to condition
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the proposed transaction on the consent of stockholders representing a majority
of the TeleCorp class A voting common stock held by the general public or allow
the TeleCorp board of directors to terminate the merger agreement to accept a
superior proposal. They also reported that AT&T Wireless had agreed to lower the
amount of the termination fee it would receive if the merger agreement were
terminated in specified circumstances from $150 million to $65 million. They
also reported that AT&T Wireless had indicated that it was still concerned about
the risk of unauthorized disclosure on the relative trading prices of AT&T
Wireless and TeleCorp public stock and, consequently, it would withdraw its
proposal if a definitive merger agreement were not executed before the open of
stock market trading on Monday, October 8, 2001 or if TeleCorp failed to
negotiate with AT&T Wireless on an exclusive basis. At the meeting, TeleCorp's
legal advisors offered the board members an opportunity to supplement
disclosures regarding and/or ask questions regarding the interests of board
members in the proposed transaction as described for the board of directors at
the previous meeting and the TeleCorp legal advisors also responded to
questions. Finally, the directors were informed that, as required by AT&T
Wireless, holders of a majority of the voting power in TeleCorp had indicated
that if the TeleCorp board of directors were to approve a transaction with AT&T
Wireless, those holders would enter into voting agreements committing them to
vote their shares in favor of the transaction.

Next, representatives of TeleCorp's financial advisors presented to the
directors a summary of their financial analyses related to the merger.
TeleCorp's financial advisors discussed their views concerning the strategic
rationale of the merger as well as the view that the likelihood of a successful
transaction with an alternative acquirer was low, particularly in light of the
contractual restrictions imposed on TeleCorp by the TeleCorp stockholders
agreement. TeleCorp's financial advisors responded to questions from the board
of directors. In addition, TeleCorp's financial advisors orally delivered their
opinions (which were later confirmed in writing), to the effect that, as of the
date thereof and based on and subject to the assumptions, limitations and
qualifications set forth in the applicable opinion,

— other than with respect to AT&T Wireless, the proposed exchange ratio
applicable to the TeleCorp class A voting, class C, class D, class E and
class F common stock was fair, from a financial point of view, to the
holders of those classes of common stock; and

— other than with respect to AT&T Wireless, the proposed exchange ratio
applicable to the TeleCorp series C and E preferred stock was fair, from
a financial point of view, to the holders of those series of preferred
stock.

The financial advisors were not requested to, and did not express opinions
as to the fairness of the transaction for the holders of the voting preference
common stock, all shares of which are held by Messrs. Vento, Sullivan and
Mounger, or the series A, B, D, F or G preferred stock, all shares of which are
wholly owned by subsidiaries of AT&T Wireless.

After an extensive review and discussion of the proposed merger, the
TeleCorp board of directors, without the participation of Messrs. Hague and
Benson and Ms. Hall, by a vote of five to two, with Messrs. Desai and Mounger
voting against, approved the merger agreement and the transactions contemplated
thereby, declared them in the best interests of the TeleCorp stockholders and
resolved to recommend that the TeleCorp stockholders approve the proposed
merger. At the request of the five board members who approved the merger
agreement, in order to ensure that technical requirements contained in
TeleCorp's stockholders agreement were satisfied, the proposed merger was then
approved by the full TeleCorp board of directors, including Messrs. Hague and
Benson and Ms. Hall, by a vote of eight to two, with Messrs. Desai and Mounger
voting against.
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The AT&T Wireless board of directors also met on the afternoon of October
7, 2001. At this meeting, the AT&T Wireless board of directors received updates
from its senior management and legal
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and financial advisors, and unanimously approved the merger agreement and the
related agreements and the transactions contemplated thereby.

Following the respective board meetings, representatives of TeleCorp and
AT&T Wireless finalized the merger agreement and the related documents, and
stockholders of TeleCorp, including a wholly owned subsidiary of AT&T Wireless,
executed and delivered an amendment to the TeleCorp stockholders agreement
allowing stockholders to enter into voting agreements in connection with the
merger. Messrs. Vento and Sullivan and CB Capital Investors, L.P., CTIHC, Hoak
Communications Partners and HCP Capital Fund, L.P. executed voting agreements
with TeleCorp and AT&T Wireless pursuant to which they agreed to vote their
TeleCorp stock in favor of the merger and to restrictions on their ability to
transfer their TeleCorp shares. TeleCorp, AT&T Wireless and TL Acquisition Corp.
executed the merger agreement, and, on the morning of Monday, October 8, 2001,
issued a press release to that effect.

TELECORP'S REASONS FOR THE MERGER; RECOMMENDATION OF THE TELECORP BOARD
Recommendation of the TeleCorp Board

The TeleCorp board of directors, by a vote of five to two, with three
directors affiliated with AT&T Wireless not participating, has determined that
the terms of the merger agreement are advisable, fair to and in the best
interests of TeleCorp and its stockholders and has approved the merger agreement
and the transactions contemplated by it.

ACCORDINGLY, THE TELECORP BOARD RECOMMENDS THAT TELECORP STOCKHOLDERS VOTE
"FOR" ADOPTION OF THE MERGER AGREEMENT.

TeleCorp's Reasons for the Merger

In light of the developing trends in the telecommunications industry and
consolidation in the wireless PCS market, the TeleCorp board of directors
believes that the merger represents a strategic opportunity to allow the
stockholders of TeleCorp to realize superior long-term returns. The TeleCorp
board of directors believes that, following the merger, the combined company
will have greater financial strength, operational efficiencies and growth
potential than either TeleCorp or AT&T Wireless would have had on its own.

TeleCorp's board of directors identified a number of potential benefits of
the merger and considered the following material factors supporting the decision
to approve the merger agreement and the transactions contemplated thereby.

Risks associated with Financing and Executing TeleCorp's Transition to
GSM/GPRS. The TeleCorp board of directors believed that it would be necessary
for TeleCorp to build a GSM/GPRS network if it were to continue its existence as
an independent entity in order to realize the benefits of its relationship with
AT&T Wireless. The board of directors realized that developing and building a
GSM/GPRS network would require a substantial capital expenditure, that
additional funding would be necessary, that the plans and expected expenditures
to complete the network were uncertain and that there could be no guarantee of a
positive return on its investment.

The board of directors considered the difficulty in raising the funding
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necessary to design and build a GSM/GPRS network in light of uncertainties
concerning the ability and willingness of Lucent Technologies Inc. to fulfill
its financing obligations to TeleCorp, the difficulty of obtaining other debt
funding due to market conditions in general, and the difficulty of making a
public equity offering in light of current market conditions in general, as well
as the downward pressure exerted on the price of TeleCorp class A voting common
stock as a result of sales, and possible future sales, of large amounts of stock
by TeleCorp's initial investors seeking liquidity. The directors were also aware
that the credit agreement of Tritel, a TeleCorp subsidiary, would need to be
amended, and considered the likelihood that the terms of such amendment would be
unfavorable.
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The board of directors believed that the financing concerns would be
alleviated by the merger because the combined entity would have a significantly
greater amount of financial resources available and a higher credit rating than
TeleCorp on a stand-alone basis.

Financial Terms of the Transaction —-- Premium Valuation; Continuing
Interest in the Combined Company. The board of directors considered the
following factors and determined that the merger was financially attractive to
TeleCorp and its stockholders in light of the historical market prices and
volatility of TeleCorp and AT&T Wireless stock:

— the 0.9 exchange ratio would represent a substantial premium to TeleCorp
stockholders based on the closing prices of TeleCorp class A voting
common stock and AT&T Wireless common stock during various recent periods
prior to the announcement of the merger (which premium was equal to
approximately 45% on the last day of market trading prior to announcement
of the merger) and a risk existed that if the signing of the merger
agreement were delayed, the exchange ratios offered in the future, if
offered at all, would not be as attractive;

— the TeleCorp board of directors believed that not only the TeleCorp class
A voting common stock, but also the AT&T Wireless common stock, was
undervalued by the market and recognized that the holders of TeleCorp
common stock would receive AT&T Wireless common stock, and not cash, in
exchange for their TeleCorp shares;

— the TeleCorp board of directors also recognized that holders of TeleCorp
common stock would receive AT&T Wireless common stock in exchange for
their TeleCorp common stock, would therefore obtain a continuing interest
in the combined company on favorable terms, and would participate in any
appreciation in the trading price of AT&T Wireless common stock occurring
after October 7, 2001, the date the merger agreement was signed;

— the greater liquidity of AT&T Wireless common stock when compared with
the liquidity of TeleCorp common stock;

— the expectation that the merger would generally be tax—-free for federal
income tax purposes;

— the possibility that TeleCorp's stockholders who retain their AT&T
Wireless shares received in the merger might benefit from an additional
premium if AT&T Wireless were to be acquired by another company at some
point in the future, taking into account the potential tax consequences
to AT&T Wireless should such a transaction occur; and

— the expectation that, due to AT&T Wireless's superior credit rating, the
AT&T Wireless series C preferred shares and AT&T Wireless series E

51



Edgar Filing: AT&T WIRELESS SERVICES INC - Form S-4/A

preferred shares would have greater value than the TeleCorp series C
preferred shares and TeleCorp series E preferred shares that such shares
would replace.

Alternatives to the Merger. The TeleCorp board of directors considered a
number of strategic alternatives and concluded that the merger represented the
most desirable strategic alternative for TeleCorp, as well as the most
attractive opportunity that was available to TeleCorp and its stockholders.
Specifically, the board of directors considered:

— the risks of TeleCorp continuing as an independent entity including those
associated with designing, building and financing a GSM/GPRS network, as
described above;

— the current industry, economic and market conditions and trends,
including the likelihood of continuing consolidation and increased
competition in the wireless communications industry, and the belief that
a combined and larger company would be better positioned to succeed by
taking advantage of economies of scale, its stronger capital structure
and greater financial resources; and

— the relatively low likelihood that another merger partner could provide a
better alternative to TeleCorp and its stockholders based upon the
existing relationship between AT&T Wireless and TeleCorp, the ability of
AT&T Wireless to impede a merger between TeleCorp and another entity, the
fact that TeleCorp's service area was a better fit with AT&T Wireless's
service area than that
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of other wireless service providers and the presentations of TeleCorp's
financial advisors which the TeleCorp board of directors believed
indicated a scarcity of other attractive potential merger partners.

Relatively Low Integration Risk. The TeleCorp board of directors
determined that there would be a strong strategic and technological fit between
TeleCorp's and AT&T Wireless's wireless communications business and operations.
In particular, the board of directors noted that the mobile communications
services of each company are based on compatible network platforms using TDMA
technology and that TeleCorp's services are already marketed using AT&T Wireless
co-branding.

New Opportunities for Growth. The TeleCorp board of directors believed
that combining the wireless communications business of TeleCorp and AT&T
Wireless will create growth opportunities not available to TeleCorp without the
merger. These include opportunities:

- to offer seamless services in an expanded area;

- to accelerate the introduction of next-generation wireless voice and data
services; and

- to use AT&T Wireless's greater financial resources to expand the AT&T
Wireless network.

Stockholder Support. The TeleCorp board of directors considered the
support of TeleCorp stockholders for the merger as evidenced by the following:

— TeleCorp stockholders (other than AT&T Wireless and its subsidiaries)

owning approximately 42% of the outstanding TeleCorp class A voting
common stock executed an amendment to the TeleCorp stockholders agreement
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allowing stockholders to enter into the voting agreements described
below.

— Holders of TeleCorp common stock representing 61.5% of the voting power
of TeleCorp stock, and 28.1% of the total TeleCorp class A voting common
stock outstanding, supported and agreed to vote in favor of the merger.

Opinion of Financial Advisor. TeleCorp's financial advisors, Lehman
Brothers and JPMorgan, made detailed presentations and responded to questions of
the TeleCorp board members at both of the special meetings of the TeleCorp board
of directors. The presentations included a description of the financial aspects
of the merger and of the various strategic alternatives available to TeleCorp.
At the October 7, 2001 special meeting of the TeleCorp board of directors, the
financial advisors delivered their oral opinions, which were subsequently
confirmed in writing, to the effect that, as of October 7, 2001, and based on
and subject to the assumptions, limitations, qualifications and other matters
set forth in the opinions, that the applicable exchange ratio to be received by
(1) the holders of TeleCorp common stock (other than the voting preference
common stock and other than with respect to AT&T Wireless) is fair, from a
financial point of view, to those stockholders and (2) the holders of TeleCorp
series C and E preferred stock (other than AT&T Wireless) is fair, from a
financial point of view, to those stockholders.

Likelihood of Completion. The TeleCorp board of directors believed that
the nature and relatively limited number of conditions to the completion of the
merger, and the ability of TeleCorp and AT&T Wireless to fulfill those
conditions, would increase the likelihood that the merger would be completed.

TeleCorp's board of directors also identified a number of potential risks
of the merger and considered factors unfavorable to the decision to approve the
merger agreement and the transactions contemplated thereby, including the
following factors and risks:

- the risk that, because the exchange ratio is fixed, the market value of
AT&T Wireless common shares to be received in the merger may decrease
significantly after the date that the merger agreement is executed, and
the absence of any provision allowing for an adjustment of the exchange
ratio or termination of the merger agreement in that event;

— the risk that the anticipated potential benefits from the merger may not
be fully achieved (see "Risk Factors");
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- the management and employee distraction inherent in integrating two
companies (see "Risk Factors");

— the other risks associated with an investment in AT&T Wireless, described
under "Risk Factors";

— the risk that the FCC or other regulatory authorities may delay or refuse
to approve the merger or impose conditions that could adversely affect
the business or financial condition of the combined company;

— the limitations imposed by the merger agreement on the conduct of
TeleCorp's business prior to the merger;

— the limitations placed on the ability of the TeleCorp board of directors
by the terms of the merger agreement to respond to possible superior
third-party proposals to acquire TeleCorp; and
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- the statements, views and concerns expressed by the dissenting directors,
including the following:

- those in a letter from Mr. Mounger on October 6, 2001, a day prior to
the final board meeting to consider the transaction, to the TeleCorp
board of directors in which Mr. Mounger: (1) expressed his belief that
(a) he had not been provided with sufficient information to make an
informed decision concerning the proposed transaction, (b) based on the
information then in his possession, the proposed transaction may not be
in the best interests of stockholders and (c) the proposed exchange
ratio of 0.9 appeared inadequate; (2) expressed his concerns that (a) he
and the other TeleCorp board members may not have sufficient time to
evaluate any additional information provided prior to the board meeting
on October 7, 2001 and, in connection therewith, suggested that the
October 7th meeting be postponed, (b) in his opinion, Cadwalader,
Wickersham & Taft and certain of the board members negotiating on behalf
of TeleCorp may have conflicts with respect to representing TeleCorp in
negotiating the proposed transaction; (3) inquired as to what actions
may have been taken by the TeleCorp representatives negotiating the
proposed transaction to seek other entities that may be interested in
acquiring TeleCorp and, in connection with the foregoing, Mr. Mounger
noted the letter agreements, dated November 13, 2000, and amended as of
December 22, 2000 (see "Interests of TeleCorp Directors and Officers in
the Merger; Relationships with AT&T Wireless —— AT&T Wireless Right of
First Refusal to Purchase Shares of TeleCorp Stock"), and (4) stated
that he had not as of that time determined whether he would vote for or
against approving the merger agreement;

- those expressed verbally by Mr. Mounger at the October 7, 2001 board
meeting including: (1) his belief that the exchange ratio for the common
stock was not as high as he would like even when considering the
downward pressure exerted on the price of TeleCorp stock previously
discussed; (2) his preference, even when considering market and
financial risks, to delay a transaction with AT&T Wireless because he
believed that the number of TeleCorp subscribers would increase,
TeleCorp would improve its financial condition and TeleCorp senior
management was doing a good job; and (3) his statement that if Messrs.
Vento and Sullivan were willing to disclose the financial terms of a
series of equity purchase agreements (see "-- Interests of TeleCorp
Directors and Officers in the Merger; Relationships with AT&T
Wireless"), then he might vote in favor of the merger; and

— those in the following statement read by Mr. Desai at the October 7,
2001 meeting of the TeleCorp board of directors:

"I am voting against the proposed transaction with AT&T Wireless because
I believe that the exchange ratio that has been proposed is inadequate.
A decision is being taken today to sell Telecorp when its share price
languishes near an all-time low. Furthermore, I believe that the
proposed exchange ratio translates into selling the Company below its
intrinsic value. The Company's own investment bankers have previously
presented to us an analysis of intrinsic value materially in excess of
the current offer. The underlying spectrum together with the network and
subscribers of the Company is worth substantially more than what AT&T
Wireless is offering. In
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addition, I believe that the combination of Telecorp and AT&T Wireless
presents significant potential synergies which are not being adequately
reflected in the exchange ratio to benefit Telecorp's stockholders.
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I also believe that under these circumstances the proposed merger should
be approved by a majority of the public stockholders of the Company."

In regard to the investment banker analysis referred to by Mr. Desai
(presented on October 1, 2001), the directors considered that JPMorgan had
informed the TeleCorp board at the board meeting on October 7, 2001 that the
preliminary analysis was neither prepared for the purpose of valuing TeleCorp
nor used by JPMorgan in rendering its fairness opinion with respect to the
exchange ratio. Instead, the analysis was prepared at the request of TeleCorp as
a basis with which to negotiate a higher exchange ratio with AT&T Wireless. The
analysis in question compared the actual trading prices of TeleCorp class A
voting common stock and AT&T Wireless common stock on September 28, 2001 to a
hypothetical intrinsic equity value per share based upon the estimated aggregate
value of subscribers, spectrum, and net property, plant and equipment (less
debt) of each entity. The analysis indicated that the per share prices of both
AT&T Wireless common stock and TeleCorp class A voting common stock were trading
at a discount to their respective hypothetical intrinsic equity value per share
set forth in the analysis.

TeleCorp's board of directors also considered the following factors:

- the presentations made by, and discussions with, TeleCorp's senior
management and representatives of TeleCorp's legal and financial advisors
regarding the terms and conditions of the merger agreement and the
structure of the merger;

— the totality of information available to the directors concerning the
transaction and AT&T Wireless in light of, among other things, the
extensive presentations and discussions conducted by TeleCorp's legal and
financial advisors; the fact that, because of the existing relationship
of TeleCorp and AT&T Wireless, management and the directors were familiar
with AT&T Wireless and the effects of the AT&T Wireless/TeleCorp
relationships on TeleCorp's business; and the fact that three directors
directly participated in the negotiations relating to the merger and
regularly consulted with an additional two directors regarding the terms
of the transaction;

— the impact of the merger and the newly-adopted change of control policy
on the employees of TeleCorp;

— the interests of TeleCorp directors and officers and the relationships
with AT&T Wireless described under "-- Interests of TeleCorp Directors
and Officers in the Merger; Relationships with AT&T Wireless";

— the impact of the September 11, 2001 terrorist attacks on the United
States on the ability of TeleCorp to obtain additional funding and the
stock prices and businesses of TeleCorp and AT&T Wireless;

— historical information concerning the financial performance and
condition, business operations and capital of TeleCorp and AT&T Wireless
on a stand-alone and a combined basis; and

— the relative contributions of TeleCorp and AT&T Wireless to the net
revenues and EBITDA of the combined company.

The TeleCorp directors who voted in favor of the merger agreement, and
therefore the TeleCorp board of directors, believed that the risks were
outweighed by the potential benefits to be realized by the merger.

The foregoing discussion of the information and factors considered by the
TeleCorp board of directors is not intended to be exhaustive but includes all
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material factors considered by the TeleCorp board of directors. In view of the
wide variety of information and factors considered, the board of directors did
not find it practical to, and did not, assign any relative or special weights to
the foregoing factors, and individual directors may have given differing weights
to different factors. In considering the opinions of its financial advisors,
TeleCorp's board of directors considered each of the opinions as a whole and did
not
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assign any particular weight to any individual analysis performed by its
financial advisors. TeleCorp's financial advisors did not specify to the board
whether any particular analysis did or did not support the fairness of the
applicable exchange ratio from a financial point of view. The TeleCorp board of
directors approved the merger agreement and the transactions contemplated
thereby in consideration of all of the facts, matters and information brought to
its attention.

AT&T WIRELESS'S REASONS FOR THE MERGER

As part of its overall business strategy, AT&T Wireless continually seeks
opportunities to continue the expansion of its domestic network in order to
increase the territory covered by AT&T Wireless's network, add additional
spectrum to AT&T Wireless's network, improve quality, achieve greater
efficiencies, provide consistent features regardless of location and speed
deployment of new and advanced wireless services. In addition, AT&T Wireless
participated in the formation of TeleCorp in 1998, and since TeleCorp's initial
public offering in 1999, AT&T Wireless has periodically reviewed and considered
whether to increase its investment or seek to consolidate the wireless
communications operations of the two companies. AT&T Wireless expects that the
acquisition of TeleCorp's wireless communications business will advance its
strategic objectives, in that the acquisition of TeleCorp will:

— allow AT&T Wireless to provide AT&T Wireless-branded service to 33
million additional potential customers in 91 markets, including 16 of the
100 largest markets and 8 of the 50 largest markets; and

- enable AT&T Wireless to include TeleCorp's markets in AT&T Wireless's
planned build out of its next-generation network.

As a result, AT&T Wireless believes that with the acquisition and
integration of TeleCorp, AT&T Wireless will have greater prospects for growth
and will generate significant opportunities to deliver greater value to AT&T
Wireless stockholders, including TeleCorp stockholders who become AT&T Wireless
stockholders in the merger.

OPINIONS OF TELECORP'S FINANCIAL ADVISORS
Opinion of Lehman Brothers

Lehman Brothers acted as financial advisor to TeleCorp in connection with
the merger and delivered its oral opinions to the TeleCorp board of directors at
the October 7, 2001 meeting of the TeleCorp board of directors, which opinions
were subsequently confirmed in writing, to the effect that, as of October 7,
2001, and based on and subject to the assumptions, limitations, qualifications
and other matters set forth in the opinions, the applicable exchange ratio to be
received in the merger by (1) the holders (other than AT&T Wireless) of TeleCorp
common stock, other than voting preference common stock, was fair, from a
financial point of view, to such stockholders and (2) the holders (other than
AT&T Wireless) of TeleCorp series C and E preferred stock was fair, from a
financial point of view, to such stockholders. Lehman Brothers was not asked to
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opine on and its opinions did not extend to the TeleCorp voting preference
common stock or any series of preferred stock other than the series C and E
preferred stock. Accordingly, references to the TeleCorp common stock in the
following summary do not refer to the TeleCorp voting preference common stock.

The summary of the Lehman Brothers opinions set forth in this proxy
statement/prospectus is qualified in its entirety by reference to the full text
of the opinions attached as Appendix D to this proxy statement/prospectus.
Stockholders are urged to and should read the opinions in their entirety for a
discussion of assumptions made, matters considered and limitations of the review
undertaken by Lehman Brothers in rendering its opinions.

No limitations were imposed by TeleCorp on the scope of Lehman Brothers'
investigation or the procedures to be followed by Lehman Brothers in rendering
its opinions, except that TeleCorp did not authorize Lehman Brothers to solicit,
and Lehman Brothers did not solicit, any indications of interest from any third
party with respect to a purchase of TeleCorp. Lehman Brothers was not requested
to and did not make any recommendation to the TeleCorp board of directors as to
the form or amount of the
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consideration to be received by TeleCorp stockholders, which was determined
through arms-length negotiations between the parties. In arriving at its
opinions Lehman Brothers did not ascribe a specific range of values to TeleCorp
but rather compared the relative value of TeleCorp common stock to the relative
value of AT&T Wireless capital stock using the financial and comparative
analyses described below to determine the fairness, from a financial point of
view, of the applicable exchange ratio to be received by the holders of TeleCorp
common stock and TeleCorp series C and E preferred stock other than AT&T
Wireless. The Lehman Brothers opinions are for the use and benefit of the
TeleCorp board of directors and were rendered to the TeleCorp board of directors
in connection with its consideration of the merger. Lehman Brothers was not
requested to opine as to, and its opinions do not address, TeleCorp's underlying
business decision to proceed with or effect the merger. The Lehman Brothers
opinions were provided to the TeleCorp board of directors for its use and
benefit in connection with its consideration of the merger. These opinions were
not intended to be and do not constitute a recommendation to any stockholder of
TeleCorp with respect to how any stockholder should vote with respect to the
merger.

In connection with the preparation and delivery of its opinions to the
TeleCorp board of directors, Lehman Brothers performed a variety of financial
and comparative analyses, as described below. The preparation of a fairness
opinion involves various determinations as to the most appropriate and relevant
methods of financial and comparative analysis and the application of those
methods to the particular circumstances and, therefore, such an opinion is not
readily susceptible to summary description. Furthermore, in arriving at its
opinions, Lehman Brothers did not attribute any particular weight to any
analysis or factor considered by it but rather made qualitative judgments as to
the significance and relevance of each analysis and factor. Accordingly, Lehman
Brothers believes that its analyses must be considered as a whole and that
considering any portion of such analyses and factors, without considering all
analyses and factors, could create a misleading or incomplete view of the
process underlying its opinions. In its analyses, Lehman Brothers made numerous
assumptions with respect to industry performance, general business and economic
conditions and other matters, many of which are beyond the control of TeleCorp
and AT&T Wireless. Any estimates or projections contained in these analyses are
not necessarily indicative of actual values or predictive of future results or
values, which may be significantly more or less favorable than as set forth
therein. In addition, analyses relating to the value of a business do not
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purport to be appraisals or to reflect the prices at which businesses actually
may be sold.

In arriving at its opinions, Lehman Brothers reviewed and analyzed:
- the merger agreement and specific terms of the merger;

— publicly available information concerning TeleCorp and AT&T Wireless that
Lehman Brothers believed to be relevant including, without limitation,
TeleCorp's Form 10-K for the fiscal year ended December 31, 2000 and
TeleCorp's and AT&T Wireless's Forms 10-Q for the fiscal quarters ended
March 31, 2001 and June 30, 2001;

— financial and operating information with respect to the businesses,
operations and prospects of TeleCorp and AT&T Wireless furnished to
Lehman Brothers by TeleCorp and AT&T Wireless;

— with respect to its opinion on TeleCorp common stock, trading histories
of TeleCorp class A voting common stock and AT&T Wireless common stock
and a comparison of these trading histories with each other and with
those of other companies Lehman Brothers deemed relevant;

— with respect to its opinion on TeleCorp series C and E preferred stock,
the terms of those series of preferred stock;

— a comparison of historical financial and operating results and financial
condition of TeleCorp and AT&T Wireless with those of other companies
that Lehman Brothers deemed relevant;

— with respect to its opinion on TeleCorp common stock, a comparison of the
financial terms of the merger with the financial terms of other
transactions that Lehman Brothers deemed relevant;

— third-party research analysts' estimates, valuation analyses and target
prices for TeleCorp and AT&T Wireless;

— agreements with respect to the outstanding indebtedness or obligations of
TeleCorp;
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- information provided to Lehman Brothers by TeleCorp and its legal advisor
regarding contractual rights of AT&T Wireless with respect to the sale of
TeleCorp;

— with respect to its opinion on TeleCorp common stock, the relative
contribution of TeleCorp, on a pro forma basis, to AT&T Wireless
following completion of the merger; and

— with respect to its opinion on TeleCorp series C and E preferred stock,
published reports of internationally recognized credit rating agencies
relating to TeleCorp and AT&T Wireless.

In addition, Lehman Brothers had discussions with the respective management
of TeleCorp and AT&T Wireless concerning their respective businesses,
operations, assets, financial condition and prospects and undertook such other
studies, analyses and investigations as Lehman Brothers deemed appropriate.

In arriving at its opinions, Lehman Brothers assumed and relied upon the

accuracy and completeness of the financial and other information used by it
without assuming any responsibility for the independent verification of such
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information and further relied upon the assurances of the respective members of
management of TeleCorp and AT&T Wireless that they were not aware of any facts
or circumstances that would make such information inaccurate or misleading. With
respect to the financial projections provided by TeleCorp, upon advice of
TeleCorp, Lehman Brothers assumed that such projections were reasonably prepared
on a basis reflecting the best currently available estimates and judgments of
the management of TeleCorp as to the future financial performance of TeleCorp,
and Lehman Brothers reviewed such projections in performing its analysis. Upon
advice of TeleCorp, however, Lehman Brothers assumed that the published earnings
estimates of third-party research analysts are a more reasonable basis upon
which to evaluate the future performance of TeleCorp and that TeleCorp will
perform substantially in accordance with such estimates. Lehman Brothers was not
provided with, and did not have access to, financial projections of AT&T
Wireless prepared by the management of AT&T Wireless. Accordingly, Lehman
Brothers assumed that the published earnings estimates of third-party research
analysts are a reasonable basis upon which to evaluate the future financial
performance of AT&T Wireless and that AT&T Wireless will perform substantially
in accordance with such estimates. In arriving at its opinions, Lehman Brothers
did not conduct a physical inspection of the properties and facilities of
TeleCorp or AT&T Wireless and did not make or obtain any evaluations or
appraisals of the assets or liabilities of TeleCorp or AT&T Wireless. Upon
advice of TeleCorp and its legal advisors, Lehman Brothers assumed that the
merger will qualify as a tax-free reorganization within the meaning of Section
368 (a) of the Internal Revenue Code, and therefore will be tax free to the
holders of TeleCorp common stock and TeleCorp series C and E preferred stock.
Lehman Brothers further assumed (1) that the representations and warranties of
each party contained in the merger agreement and the other agreements executed
in connection with the merger agreement are true and correct, that each party
will perform all of the covenants and agreements required to be performed by it
under the merger agreement and that all conditions to the completion of the
merger will be satisfied without waiver, (2) that the merger and other
transactions contemplated by the merger agreement will be completed as described
in the merger agreement, and (3) that the terms of the series C and E preferred
stock of AT&T Wireless to be issued in the merger upon conversion of TeleCorp
series C and E preferred stock are substantially identical to the terms of the
respective classes of TeleCorp series C and E preferred stock. Lehman Brothers
further assumed that all material governmental, regulatory or other consents and
approvals necessary for the completion of the merger will be obtained without
any adverse effect on TeleCorp or AT&T Wireless or on the contemplated benefits
of the merger. Lehman Brothers' opinions necessarily are based upon market,
economic and other conditions as they existed on, and can be evaluated as of,
the date of the opinions.

Lehman Brothers expressed no opinion as to the prices at which shares of
AT&T Wireless common stock may trade prior to or following the completion of the
merger and these opinions should not be viewed as providing any assurance that
the market value of the AT&T Wireless common stock to be held by stockholders of
TeleCorp after the merger will be in excess of the market value of the shares of
TeleCorp owned by such stockholders at any time prior to the announcement or
completion of the merger. In addition, with TeleCorp's consent, Lehman Brothers
assumed that shares of the TeleCorp class C, class D, class E and class F common
stock are equivalent in value to shares of TeleCorp class A voting common stock
for purposes of rendering its opinion with respect to TeleCorp common stock.
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The following is a summary of the material financial and comparative
analyses performed by Lehman Brothers and presented to the TeleCorp board of
directors. Some analyses include information presented in tabular or graphic
format. In order to fully understand the financial analyses used by Lehman
Brothers, the tables and graphs must be read together with the text of each
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summary. The tables and graphs alone do not constitute a complete description of
the financial analyses.

MARKET IMPLIED EXCHANGE RATIO COMPARISON

Lehman Brothers compared the price levels of AT&T Wireless common stock to
TeleCorp class A voting common stock for specific periods from October 5, 2000
to October 5, 2001. The relative price levels implied an exchange ratio prior to
the AT&T Wireless merger announcement ranging from 0.62 to 1.37 as set forth
below.

HISTORICAL EXCHANGE RATIOS

IMPLIED

EXCHANGE
PERIOD RATIO
Close (L10/05/00) v i n ettt ettt e e e e e e e e e e ettt e 0.62
52-Week High (12/11/00) «uiviuiii ittt ettt eeeteeneeenannn 1.37
52-Week Low (10/02/00) vttt ittt et e et e e et e ee e e 0.61
5-Day Trading Average (as of 10/05/01) ... nnneennnnn. 0.67
10-Day Trading Average (as of 10/05/01) «. v i nnnnnnnnn. 0.69
Since 9/11/01 Trading Average (as of 10/05/01) ......cuuuun... 0.73
1-Month Trading Average (as of 10/05/01) ... nnnnnnnnn. 0.78
3-Month Trading Average (as of 10/05/01) ... 0.85
6-Month Trading Average (as of 10/05/01) ... 0.87
Year—-To-Date Trading Average (as of 10/05/01)......ccuuvn... 0.89

[HISTORICAL EXCHANGE RATIOS CHART]

HISTORICAL EXCHANGE RATIO

10/5/00 0.87
10/6/00 0.78
10/9/00 0.85
10/10/00 0.85
10/11/00 0.82
10/12/00 0.85
10/13/00 0.76
10/16/00 0.76
10/17/00 0.79
10/18/00 0.69
10/19/00 0.70
10/20/00 0.65
10/23/00 0.66
10/24/00 0.71
10/25/00 0.66
10/26/00 0.67
10/27/00 0.63
10/30/00 0.61
10/31/00 0.75
11/1/00 0.82
11/2/00 0.89
11/3/00 0.93
11/6/00 0.97
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11/7/00
11/8/00
11/9/00
11/10/00
11/13/00
11/14/00
11/15/00
11/16/00
11/17/00
11/20/00
11/21/00
11/22/00
11/24/00
11/27/00
11/28/00
11/29/00
11/30/00
12/1/00
12/4/00
12/5/00
12/6/00
12/7/00
12/8/00
12/11/00
12/12/00
12/13/00
12/14/00
12/15/00
12/18/00
12/19/00
12/20/00
12/21/00
12/22/00
12/26/00
12/27/00
12/28/00
12/29/00
1/2/01
1/3/01
1/4/01
1/5/01
1/8/01
1/9/01
1/10/01
1/11/01
1/12/01
1/16/01
1/17/01
1/18/01
1/19/01
1/22/01
1/23/01
1/24/01
1/25/01
1/26/01
1/29/01
1/30/01
1/31/01
2/1/01
2/2/01
2/5/01
2/6/01
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.99
.08
.08
.02
.93
.00
.00
.95
.01
.92
.89
.00
.01
.94
.96
.03
.05
.14
.20
.16
.09
.12
.16
.35
.12
.15
.15
.28
.37
.21
.18
.14
.15
.21
.24
.16
.29
.08
.85
.86
.92
.95
.95
.07
.06
.09
.06
.09
.09
.08
.01
.95
.92
.93
.95
.88
.86
.92
.88
.90
.86
.90
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2/7/01
2/8/01
2/9/01
2/12/01
2/13/01
2/14/01
2/15/01
2/16/01
2/20/01
2/21/01
2/22/01
2/23/01
2/26/01
2/27/01
2/28/01
3/1/01
3/2/01
3/5/01
3/6/01
3/7/01
3/8/01
3/9/01
3/12/01
3/13/01
3/14/01
3/15/01
3/16/01
3/19/01
3/20/01
3/21/01
3/22/01
3/23/01
3/26/01
3/27/01
3/28/01
3/29/01
3/30/01
4/2/01
4/3/01
4/4/01
4/5/01
4/6/01
4/9/01
4/10/01
4/11/01
4/12/01
4/16/01
4/17/01
4/18/01
4/19/01
4/20/01
4/23/01
4/24/01
4/25/01
4/26/01
4/27/01
4/30/01
5/1/01
5/2/01
5/3/01
5/4/01
5/7/01

Edgar Filing: AT&T WIRELESS SERVICES INC - Form S-4/A

[eoleoleoNeNeoBoNeoNeoBoBoNeoNoBoNeoNoNoBoNo oo oNoBoBo o NoBoBNeoNeoBoBoNoNoBooNeoBoBo o NoBoNo ool o el sl -l el ol il el sl -l i e R e R i e B o)

.91
.92
.00
.96
.99
.09
.06
.03
.14
.14
.12
.17
.06
.03
.02
.04
.97
.94
.90
.91
.85
.86
.91
.89
.93
.87
.89
.87
.90
.88
.87
.89
.82
.78
.81
.81
.79
.76
.70
.73
.68
.67
.66
.67
.70
.69
.71
.69
.76
72
77
.73
77
.78
.78
.78
.80
.80
.89
.88
.89
77
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5/8/01

5/9/01

5/10/01
5/11/01
5/14/01
5/15/01
5/16/01
5/17/01
5/18/01
5/21/01
5/22/01
5/23/01
5/24/01
5/25/01
5/29/01
5/30/01
5/31/01
6/1/01

6/4/01

6/5/01

6/6/01

6/7/01

6/8/01

6/11/01
6/12/01
6/13/01
6/14/01
6/15/01
6/18/01
6/19/01
6/20/01
6/21/01
6/22/01
6/25/01
6/26/01
6/27/01
6/28/01
6/29/01
7/2/01

7/3/01

7/5/01

7/6/01

7/9/01

7/10/01
7/11/01
7/12/01
7/13/01
7/16/01
7/17/01
7/18/01
7/19/01
7/20/01
7/23/01
7/24/01
7/25/01
7/26/01
7/27/01
7/30/01
7/31/01
8/1/01

8/2/01

8/3/01
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.78
77
77
.73
.73
.75
.73
77
.76
.78
.87
.94
.94
.94
.99
.97
.95
.99
.02
.96
.01
.07
.10
.06
.08
.06
11
.10
.10
.07
.07
.01
.03
.07
.07
.09
.06
.18
11
.01
.02
.99
.02
.04
.01
.00
.96
.97
.99
.98
.95
.98
.98
.00
.93
.92
.84
.83
.81
.76
.75
.73
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8/6/01

8/7/01

8/8/01

8/9/01

8/10/01
8/13/01
8/14/01
8/15/01
8/16/01
8/17/01
8/20/01
8/21/01
8/22/01
8/23/01
8/24/01
8/27/01
8/28/01
8/29/01
8/30/01
8/31/01
9/4/01

9/5/01

9/6/01

9/7/01

9/10/01
9/17/01
9/18/01
9/19/01
9/20/01
9/21/01
9/24/01
9/25/01
9/26/01
9/27/01
9/28/01
10/1/01
10/2/01
10/3/01
10/4/01
10/5/01

RELATIVE RESEARCH ANALYST PRICE TARGETS

Lehman Brothers compared the following research analysts'

published in 2001 for AT&T Wireless common stock to their price targets
A voting common stock.
the future price of TeleCorp class A voting

published in 2001 for TeleCorp class
reflected each analyst's estimate of
common stock or AT&T Wireless common
period considered for each estimate,

stock at the end of the particular time

typically 12 months.
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RESEARCH ANALYST PRICE TARGETS

TELECORP
RESEARCH
ESTIMATES

These targets

AT&T WIRELESS
RESEARCH
ESTIMATES

price targets

.72
77
.75
.79
.73
.71
.75
.85
.87
.82
.82
.83
.87
.86
.83
.85
.85
.90
.91
.87
.92
.97
.99
.96
.94
.88
.86
.79
.74
.73
.67
.69
.72
.76
.74
.67
.67
.68
.70
.62
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IMPLIED
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TARGET TARGET EXCHANGE
FIRM DATE PRICE DATE PRICE RATIO
Credit Suisse First Boston.................. 9/14 $21.00 7/27 $25.00 0.84
Deutsche Banc Alex. BrOWN........eeeeoeeenenn. 8/14 26.00 7/25 28.00 0.93
09231V ( Xt 1= s L 8/15 40.00 8/1 28.00 1.43
Lehman Brothers........iiiiiini i inneennns 8/27 37.00 8/13 33.00 1.12
Merrill LyncCh. ...ttt ittt eeeeeennns 8/15 17.00 6/18 22.00 0.77
Robert W. Baird & CO.uert vttt iie e 8/15 22.00 9/11 25.00 0.88
Salomon Smith BArney.......eeeeeeeeeneennnnn 9/10 20.00 8/17 25.00 0.80

The relative price targets implied an exchange ratio ranging from 0.77 to
1.43.

RELATIVE VALUATION DERIVED FROM PUBLIC COMPARABLES ANALYSIS

Using publicly available information including estimates in published
third-party research reports, Lehman Brothers reviewed and compared particular
financial statistics of TeleCorp with corresponding financial statistics for
selected companies in the personal communications services, or "PCS" industry.
For TeleCorp common stock, Lehman Brothers examined, among other things,
enterprise value as a multiple of total POPs and derived a reference range of
$130 to $200 per POP. Enterprise value is the market valuation of a company's
common stock plus the amount of its outstanding debt less the amount of cash it
has on hand. POPs are the number of persons within TeleCorp's licensed coverage
area. From this analysis, Lehman Brothers derived implied per share values of
TeleCorp common stock from $10.25 to $22.55.

Using publicly available information, including estimates in published
third-party research reports, Lehman Brothers reviewed and compared particular
financial statistics of AT&T Wireless with corresponding financial statistics
for other cellular and PCS companies. For AT&T Wireless common stock, Lehman
Brothers examined, among other things, consolidated enterprise value as a
multiple of 2002 estimated earnings before interest, taxes, depreciation and
amortization, or EBITDA, and derived a reference range of 10.0x to 14.0x.
Consolidated enterprise value 1is the market valuation of a company's common
stock plus the amount of its outstanding debt less the amount of cash it has on
hand less non-consolidated assets. From this analysis, Lehman Brothers derived
implied per share values of AT&T Wireless common stock from $17.45 to $24.07.

The implied per share values from these analyses in turn implied exchange
ratios ranging from 0.43 to 1.29.

Because of the inherent differences in the businesses, operations,
financial conditions and prospects of AT&T Wireless and TeleCorp and the
comparable companies, Lehman Brothers believed that it was inappropriate to, and
therefore did not, rely solely on the quantitative results of the public
comparables analysis and, accordingly, also made qualitative judgments
concerning differences between the characteristics of the comparable companies
and AT&T Wireless and TeleCorp. In particular, Lehman Brothers considered the
size and desirability of the markets of operation and current levels and
historical rates of growth of TeleCorp, AT&T Wireless and their respective
comparable companies.

RELATIVE VALUATION BASED ON PRECEDENT TRANSACTIONS
As part of its analysis, Lehman Brothers reviewed publicly available
information regarding the terms and financial characteristics in a number of

transactions involving domestic cellular and PCS companies since 1997 in order
to derive the relative values of TeleCorp and AT&T Wireless based on the
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multiples paid in these transactions.
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For TeleCorp common stock, Lehman Brothers reviewed the prices paid and
calculated the enterprise value as a multiple of total POPs of each PCS
transaction and determined a reference range of $150 to $210 per POP. From this
analysis, Lehman Brothers derived implied per share values of TeleCorp common
stock from $13.76 to $24.31.

For AT&T Wireless common stock, Lehman Brothers reviewed the prices paid
and calculated the enterprise value as a multiple of estimated EBITDA in the
year following the announcement of each cellular transaction and determined a
reference range of 11.0x to 14.0x. From this analysis, Lehman Brothers derived
implied per share values of AT&T Wireless common stock from $19.10 to $24.07.

The relative price levels implied exchange ratios ranging from 0.57 to
1.27.

Because the reasons for and the circumstances surrounding each of the
transactions analyzed were specific to each transaction and because of the
inherent differences between the businesses, operations and prospects of the
acquired companies included in the selected transactions, Lehman Brothers
believed that it was inappropriate to, and therefore did not, rely solely on the
quantitative results of the precedent transactions analysis, and accordingly
made qualitative judgments concerning differences between the characteristics of
these transactions and the merger that would affect the acquisition values of
TeleCorp and such acquired companies. In particular, Lehman Brothers considered
the size and desirability of the markets of operation, the strategic fit of the
acquired company, the form of consideration offered and the tax characteristics
of the transaction.

DISCOUNTED CASH FLOW ANALYSIS

Lehman Brothers performed a discounted cash flow analysis of both TeleCorp
and AT&T Wireless for the period commencing on December 31, 2001 and ending on
December 31, 2010, using projections based on an average of the latest publicly
available reports by three equity research analysts:

— John Bensche from Lehman Brothers, dated August 13, 2001 and August 27,
2001;

— Thomas Lee from JPMorgan, dated August 1, 2001 and August 15, 2001; and

- Cynthia Motz from Credit Suisse First Boston, dated July 13, 2001 and
September 14, 2001.

A discounted cash flow analysis is one method used to value businesses and
involves an analysis of the present value of projected cash flows of a business
for a specified number of years into the future and the present value of the
projected value of the business at the end of that period of years, which is
commonly referred to as terminal value.

The discounted cash flow analysis value per share of TeleCorp common stock
was estimated using weighted average cost of capital, or WACC, discount rates
ranging from 12.0% to 14.0% and terminal multiples of estimated EBITDA for
TeleCorp's fiscal year ending December 31, 2010, ranging from 9.0x to 11.0x. The
analysis yielded implied per share values of TeleCorp common stock of $16.18 to
$26.47.

The discounted cash flow analysis value per share of AT&T Wireless common
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stock was estimated using WACC discount rates ranging from 11.0% to 13.0% and
terminal multiples of estimated EBITDA for AT&T Wireless' fiscal year ending
December 31, 2010, ranging from 8.5x to 10.5x. The analysis yielded implied per
share values of AT&T Wireless common stock of $18.42 to $25.06.

The relative price levels implied exchange ratios ranging from 0.65 to
1.44.

CONTRIBUTION ANALYSIS

Lehman Brothers conducted a contribution analysis which compared the
current total POPs, the total estimated customers and the projected EBITDA for
the years 2001 - 2005 that TeleCorp is contributing to the combined company
relative to the AT&T Wireless contribution to these items. The projections for
customers and EBITDA were based on an average of equity research estimates
available as of October 5,
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2001. By analyzing the relative contributions of each company's operating
statistics, Lehman Brothers derived the following implied exchange ratios:

CONTRIBUTION ANALYSIS IMPLIED EXCHANGE RATIOS

METRIC 2001 2002 2003 2004 2005
POP St ittt ittt sttt ettt e e 1.11 —— —— —= -
2 102N N/M N/M N/M 0.09 0.27
CUSE M S s vttt e ettt ettt ettt eeeneeenn N/M 0.09 0.25 0.36 0.45

Valuation of TeleCorp's Series C and E Preferred Stock. Lehman Brothers
noted that on a stand-alone basis, TeleCorp's operating companies' senior
subordinated bonds carry a credit rating of B3 and AT&T Wireless has a credit
rating of Baa2/BBB. Upon the completion of the merger, TeleCorp would become a
wholly owned subsidiary of AT&T Wireless, and Lehman Brothers believes that the
combined entity will continue to carry the same credit rating as AT&T Wireless.

Lehman Brothers performed a net present value calculation to estimate the
fair value of TeleCorp series C and E preferred stock assuming both TeleCorp's
current credit profile and the combined entity's credit profile in each case
valued at the completion of the merger, which was estimated at April 30, 2002.
Lehman Brothers estimated a discount rate range of 20.25% to 21.75% assuming
TeleCorp's current credit profile and a discount rate range of 9.55% to 10.30%
assuming the combined entity's credit profile.

Lehman Brothers estimated that the net present value of TeleCorp series C
preferred stock is estimated at $11.9 to $14.9 million under TeleCorp's current
credit profile and $74.6 to $84.8 million under the pro forma combined entity's
credit profile.

Lehman Brothers estimated that the net present value of TeleCorp series E
preferred stock at $1.2 to $1.5 million under TeleCorp's current credit profile
and $6.2 to $6.9 million under the pro forma combined entity's credit profile.

GENERAL

Lehman Brothers is an internationally recognized investment banking firm
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and, as part of its investment banking activities, 1is regularly engaged in the
evaluation of businesses and other securities in connection with mergers and
acquisitions, negotiated underwritings, competitive bids, secondary
distributions of listed and unlisted securities, private placements and
valuations for corporate and other purposes. The TeleCorp board of directors
selected Lehman Brothers because of its expertise, reputation and familiarity
with TeleCorp in particular and the telecommunications industries in general,
and because its investment banking professionals have substantial experience in
transactions similar to the merger.

As compensation for its services in connection with the merger, TeleCorp
has agreed to pay Lehman Brothers a fee for acting as financial advisor in
connection with the merger, including rendering its opinions. Under the terms of
an engagement letter between Lehman Brothers and TeleCorp, TeleCorp has agreed
to pay Lehman Brothers a fee of $10 million for its financial advisory services
in connection with the merger, a portion of which was payable upon the rendering
of Lehman Brothers' opinions and the remainder of which is contingent upon the
completion of a transaction. In addition, TeleCorp has agreed to reimburse
Lehman Brothers for reasonable out-of-pocket expenses incurred in connection
with the merger and to generally indemnify Lehman Brothers for liabilities that
may arise out of its engagements by TeleCorp and the rendering of its opinions.

Lehman Brothers 1is acting as a financial advisor to TeleCorp in connection
with the merger. Lehman Brothers has also performed various investment banking
services for TeleCorp in the past and has received customary fees for such
services. In the ordinary course of its business, Lehman Brothers may actively
trade in TeleCorp or AT&T Wireless debt and equity securities for its own
account and for the accounts of its customers and, accordingly, may at any time
hold a long or short position in such securities.
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Opinion of JPMorgan

Pursuant to an engagement letter dated as of September 28, 2001, TeleCorp
retained JPMorgan as its financial advisor and to deliver fairness opinions in
connection with the merger.

At the meeting of the TeleCorp board of directors on October 7, 2001,
JPMorgan rendered its oral opinions to the TeleCorp board of directors, which
were subsequently confirmed in writing, that, subject to the matters set forth
in the opinions, as of such date, the exchange ratio applicable to TeleCorp
common stock and TeleCorp series C and E preferred stock in the merger was fair,
from a financial point of view, to the holders, other than AT&T Wireless, of
TeleCorp common stock and TeleCorp series C and E preferred stock, respectively.
JPMorgan was not asked to opine on and its opinions did not extend to the voting
preference common stock or any series of preferred stock other than the series C
and E preferred stock. Accordingly, references to the TeleCorp common stock in
the following summary do not refer to the voting preference common stock. No
limitations were imposed by the TeleCorp board of directors upon JPMorgan with
respect to the investigations made or procedures followed by it in rendering its
opinions except that JPMorgan was not authorized to and did not solicit any
expressions of interest from any other parties with respect to the sale of all
or any part of TeleCorp or any other alternative transaction.

The summary of the opinions of JPMorgan set forth in this proxy
statement/prospectus is qualified in its entirety by reference to the full text
of such opinions, which are attached as Appendix E to this proxy
statement/prospectus. TeleCorp stockholders are urged to, and should, read the
opinions in their entirety for a discussion of the assumptions made, the matters
considered and the limits on the review undertaken by JPMorgan in rendering its
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opinions. JPMorgan's written opinions are addressed to the TeleCorp board of
directors, are directed only to fairness, from a financial point of view, of the
exchange ratio applicable to TeleCorp common stock and TeleCorp series C and E
preferred stock in the merger and do not constitute a recommendation to any
stockholder of TeleCorp as to how such stockholder should vote at the TeleCorp
special meeting.

In arriving at its opinions, JPMorgan undertook the following activities:
- reviewed the merger agreement;

— with respect to its opinion on TeleCorp series C and E preferred stock,
reviewed the terms of those series of preferred stock;

- reviewed publicly available business and financial information it deemed
relevant concerning TeleCorp and AT&T Wireless and the industries in
which they operate;

— with respect to its opinion on TeleCorp common stock, compared the
proposed financial terms of the merger with the publicly available
financial terms of transactions involving companies JPMorgan deemed
relevant and the consideration received for those companies;

— compared the financial and operating performance of TeleCorp and AT&T
Wireless with publicly available information concerning other companies
JPMorgan deemed relevant;

— with respect to its opinion on TeleCorp common stock, reviewed the
current and historical market prices of TeleCorp common stock and AT&T
Wireless common stock and publicly traded securities of those other
companies;

- reviewed internal financial analyses and forecasts prepared by the
management of TeleCorp relating to its business;

- reviewed published earnings estimates, valuation analyses and target
price estimates of third-party research analysts with respect to the
future financial performance of TeleCorp and AT&T Wireless;

- reviewed agreements with respect to the outstanding indebtedness or
obligations of TeleCorp and information provided to JPMorgan by TeleCorp
and its legal advisor regarding contractual rights of AT&T Wireless with
respect to the sale of TeleCorp;
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— with respect to its opinion on TeleCorp series C and E preferred stock,
reviewed published reports of internationally recognized credit rating
agencies relating to TeleCorp and AT&T Wireless; and

- performed such other financial studies and analyses and considered such
other information as JPMorgan deemed appropriate for the purposes of its
opinions.

JPMorgan also held discussions with some members of the management of TeleCorp
and AT&T Wireless with respect to aspects of the merger, the past and current
business operations of TeleCorp and AT&T Wireless, the financial condition and
future prospects and operations of TeleCorp and AT&T Wireless, the effects of
the merger on the financial condition and future prospects and operations of
TeleCorp and AT&T Wireless, and other matters JPMorgan believed necessary or
appropriate to its inquiry.
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JPMorgan relied upon and assumed, without assuming any responsibility for
independent verification, the accuracy and completeness of all information that
was publicly available or that was furnished to or discussed with it by TeleCorp
and AT&T Wireless or otherwise reviewed by JPMorgan, and JPMorgan has not
assumed any responsibility or liability therefor. JPMorgan has not conducted any
valuation or appraisal of any assets or liabilities, nor have any such
valuations or appraisals been provided to JPMorgan. In relying on financial
analyses and forecasts provided to it, JPMorgan has assumed that they have been
reasonably prepared based on assumptions reflecting the best currently available
estimates and judgments by management as to the expected future results of
operations and financial condition of TeleCorp to which such analyses or
forecasts relate. JPMorgan also considered published earnings estimates of third
party research analysts and, with TeleCorp's consent, assumed that the
combination of management guidance, such estimates and JPMorgan's own analysis
provided a more reasonable basis to evaluate the future performance of TeleCorp
than the financial projections prepared by TeleCorp alone. JPMorgan was not
provided with, and did not have access to, financial projections of AT&T
Wireless prepared by the management of AT&T Wireless. Accordingly, JPMorgan
assumed that the published earnings estimates of third party research analysts
were a reasonable basis upon which to evaluate the future financial performance
of AT&T Wireless. With TeleCorp's consent, JPMorgan also assumed that shares of
the class C, class D, class E, and class F common stock are equivalent in value
to shares of TeleCorp class A voting common stock for purposes of rendering its
opinion with respect to TeleCorp common stock. Upon advice of TeleCorp and its
legal advisors, JPMorgan assumed that the merger will qualify as a tax-—free
reorganization within the meaning of Section 368 (a) of the Internal Revenue
Code, and therefore will be tax free to the holders of TeleCorp common stock and
TeleCorp series C and E preferred stock. For purposes of rendering its opinions
JPMorgan also assumed, in all respects material to its analysis, (1) that the
representations and warranties of each party contained in the merger agreement
and the other related agreements are true and correct, that each party will
perform all of the covenants and agreements required to be performed by it under
the merger agreement and that all conditions to the completion of the merger
will be satisfied without waiver thereof, (2) with respect to its opinion on
TeleCorp series C and E preferred stock, that the terms of the series C and E
preferred stock of AT&T Wireless to be issued upon conversion of TeleCorp series
C and E preferred stock will be substantially identical to the series C and E
TeleCorp preferred stock and (3) that the merger and other transactions
contemplated by the merger agreement will be completed as described in the
merger agreement. JPMorgan further assumed that all material governmental,
regulatory or other consents and approvals necessary for the completion of the
merger will be obtained without any adverse effect on TeleCorp or AT&T Wireless
or on the contemplated benefits of the merger. JPMorgan relied as to all legal
matters relevant to rendering its opinions upon the advice of counsel.

JPMorgan's opinions are based on economic, market and other conditions as
in effect on, and the information made available to JPMorgan as of, the date of
such opinions. Subsequent developments may affect the written opinions dated
October 7, 2001 and JPMorgan does not have any obligation to update, revise, or
reaffirm such opinions. JPMorgan's opinions are limited to the fairness, from a
financial point of view, to the holders (other than AT&T Wireless) of TeleCorp
common stock and TeleCorp preferred stock, of the exchange ratio applicable to
TeleCorp common stock and TeleCorp preferred stock in the merger, and JPMorgan
has expressed no opinion as to the underlying decision by TeleCorp to engage in
the merger. JPMorgan has also expressed no opinion herein as to the price at
which shares of TeleCorp
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class A voting common stock or AT&T Wireless common stock may trade at any time
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prior to or following the completion of the merger.

JPMorgan was not authorized to and did not solicit any expressions of
interest from any other parties with respect to the sale of all or any part of
TeleCorp or any other alternative transaction. Consequently, no opinion was
expressed as to whether any alternative transaction might produce consideration
for TeleCorp's stockholders in an amount in excess of that contemplated in the
merger.

In accordance with customary investment banking practice, JPMorgan employed
generally accepted valuation methods in reaching its opinions. The following is
a summary of the material financial analyses utilized by JPMorgan in connection
with providing its opinions. We have presented some of the summaries of
financial analyses in tabular format. In order to understand the financial
analyses used by JPMorgan more fully, you should read the tables together with
the text of each summary. The tables do not constitute a complete description of
JPMorgan's financial analyses.

CONTRIBUTION ANALYSIS

JPMorgan reviewed and analyzed the relative contributions to be made by
TeleCorp and AT&T Wireless to the combined company using the following three
metrics: the mean of 2001, 2002, and 2003 financial projections of revenue,
EBITDA and number of subscribers (based upon third-party equity research analyst
estimates available as of October 5, 2001) and the calculated discounted cash
flow equity values of each of TeleCorp and AT&T Wireless on a stand-alone basis
(the basis for calculating such discounted cash flow is indicated below under
the discounted cash flow analysis for each of TeleCorp and AT&T Wireless). These
analyses indicated:

METRIC TELECORP CONTRIBUTION

Mean Of 2001E MetricCs . vt ittt ittt ettt eeeeeee e eeaeenens
Mean O0f 2002E MetriCsS . vt ittt ettt ettt e eeeeeeanenens
Mean O0f 2003E MetricCsS . vttt ittt ettt e te et eeaeenns
Discounted cash flow equity mid-point............. . .........

SOy s W
o o0 o° oe

~ o OO O

JPMorgan observed that holders of TeleCorp common stock would have a 7%
ownership stake in the combined company, based on the exchange ratios.

RELATIVE EXCHANGE RATIO ANALYSIS

JPMorgan compared the average of the ratios of the historical closing
prices of TeleCorp class A voting common stock to the corresponding closing
prices of AT&T Wireless common stock over various periods from October 5, 2000
through October 5, 2001.

PERIOD HISTORIC RATIO

2 N 0 05 Y 0.62x
DAY AVE AT e ¢ vttt et e et ettt e e e et et 0.67x
B (1T o ol o N RV = L 0.80x
2-MONth AVEerage . @ v ittt i e e e e e e e e e e e e 0.82x
O—MONEh AVEeTagE . ¢ it it ettt e e e e e e e e e e e e e et 0.87x
L=V AVETATE e ¢ v v o et e et ettt e e e e e e eeaeeeeeeeeeeeeeeeeeeean 0.92x
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52-week high. ... ..t e e et e e e e e e 1.37x
R oY @ A 0.61x
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COMPARISON OF PREMIUMS

JPMorgan compared the implied premium as of October 1, 2001 to be paid by
AT&T Wireless in the merger to the premiums paid in other selected transactions
as of one week prior to announcement:

METRIC OBSERVED PREMIUMS
Median -- all transactions (through August 31, 2001)........ 33%
Median -- telecom, media & technology transactions (through

August 31, 200L) ¢ i ittt ittt e e e e e e e e e e e 39%
Median -- selected wireless transactions since 2000......... 30%

As of October 5, 2001, JPMorgan estimated that the implied price per share
of AT&T Wireless common stock that holders of TeleCorp common stock would
receive in the merger would be $14.51, based on the AT&T Wireless common stock
closing price as of October 5, 2001 of $16.12 and the applicable exchange ratio
of 0.9. JPMorgan observed that this price per share represented a 44.9% premium
over the TeleCorp class A voting common stock October 1, 2001 closing price of
$10.01.

It should be noted that no company or transaction utilized in the analysis
above is identical to TeleCorp and AT&T Wireless or the merger, respectively.

VALUATION OF TELECORP

Public Trading Multiples. Using publicly available information, JPMorgan
compared selected financial data of TeleCorp with similar data for selected
publicly traded companies engaged in businesses which JPMorgan deemed to be
relevant. For each such company, the growth adjusted 2001 year-end estimated
subscriber multiple was computed. The growth subscriber multiple is the ratio of
adjusted enterprise value to estimated subscribers, normalized for growth over
three and five year periods. JPMorgan selected a range of growth adjusted
subscriber multiples which were then applied to TeleCorp's growth adjusted 2001
estimated subscribers, yielding implied trading values for TeleCorp common stock
ranging between approximately $12 and $15 per share.

It should be noted that no company utilized in the analysis above is
identical to TeleCorp. In evaluating companies identified by JPMorgan as
comparable to TeleCorp, JPMorgan made Jjudgments and assumptions with regard to
industry performance, general business, economic, market and financial
conditions and other matters, many of which are beyond the control of TeleCorp,
such as the impact of competition on the business of TeleCorp and the industry
generally, industry growth and the absence of any material change in the
financial condition and prospects of TeleCorp or the industry or in the
financial markets in general.

Selected Transaction Analysis. JPMorgan reviewed publicly available
financial information related to the multiples implied by the ratio of price
paid to estimated current year-end subscribers and estimated current year-end
licensed POPs for cellular and PCS acquisitions announced since January 1, 2000.
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JPMorgan then applied such derived multiples to TeleCorp estimated current
year—-end subscribers and estimated current year-end licensed POPs, and arrived
at an estimated range of equity values for TeleCorp common stock of between $10
and $21 per share.

It should be noted that no company or transaction utilized in the analysis
above is identical to TeleCorp or the merger, respectively.

Discounted Cash Flow Analysis. JPMorgan conducted a discounted cash flow
analysis for the purpose of determining the fully diluted equity value per share
for TeleCorp common stock. JPMorgan calculated the unlevered free cash flows
that TeleCorp is expected to generate during fiscal years 2002 through 2007
(based upon third-party equity research analyst estimates available as of
October 5, 2001, management guidance and JPMorgan's analysis). Unlevered free
cash flows are EBITDA less capital expenditures, changes in working capital and
taxes and before interest charges. JPMorgan also calculated a terminal value of
TeleCorp at the end of 2007 by applying a terminal value EBITDA multiple ranging
from 9.5x to 10.5x. The unlevered free cash flows and the range of terminal
values were then discounted to
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present values using a range of discount rates from 13% to 15%, which were
chosen by JPMorgan based upon an analysis of the weighted average cost of
capital of TeleCorp. The present value of the unlevered free cash flows and the
range of terminal values were then adjusted for TeleCorp's current period
(ending June 30, 2001) excess cash, option exercise proceeds and total debt as
of June 30, 2001. Based on the unlevered free cash flows, the range of terminal
value EBITDA multiples and the range of discount rates indicated above, the
discounted cash flow analysis indicated a range of equity values of between $11
and $16 per share of TeleCorp common stock on a stand-alone basis.

VALUATION OF AT&T WIRELESS

Public Trading Multiples. Using publicly available information, JPMorgan
compared selected financial data of AT&T Wireless with similar data for selected
publicly traded companies engaged in businesses which JPMorgan deemed to be
relevant. For each such company, publicly available financial performance was
measured and estimated 2002 EBITDA and estimated 2001 and 2002 subscriber
multiples were computed. JPMorgan selected the mean and the median value for
each multiple and these multiples were then applied to AT&T Wireless's estimated
2002 EBITDA and estimated 2001 and 2002 subscribers, in each case, based upon
third-party equity research analyst estimates available as of October 5, 2001,
yielding implied trading values for AT&T Wireless common stock ranging between
approximately $12 and $25 per share.

It should be noted that no company utilized in the analysis above is
identical to AT&T Wireless. In evaluating companies identified by JPMorgan as
comparable to AT&T Wireless, JPMorgan made judgments and assumptions with regard
to industry performance, general business, economic, market and financial
conditions and other matters, many of which are beyond the control of AT&T
Wireless, such as the impact of competition on the business of AT&T Wireless and
the industry generally, industry growth and the absence of any material change
in the financial condition and prospects of AT&T Wireless or the industry or in
the financial markets in general.

Selected Transaction Analysis. Using publicly available information:
— JPMorgan examined the multiples implied by the ratio of price per share

to estimated 2001 EBITDA for cellular transactions over $1 billion
announced since January 1, 2000. JPMorgan applied a range of multiples
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derived from such analysis to AT&T Wireless's estimated 2001 EBITDA,
based upon third-party equity research analyst estimates available as of
October 5, 2001;

- JPMorgan examined the prices paid by DoCoMo in its acquisition of 16% of
AT&T Wireless.

This analysis yielded an estimated range of equity values for AT&T Wireless
common stock of between $19 and $27 per share. It should be noted that no
company or transaction utilized in the analysis above is identical to AT&T
Wireless or the merger, respectively.

Discounted Cash Flow Analysis. JPMorgan conducted a discounted cash flow
analysis for the purpose of determining the fully diluted equity value per share
for AT&T Wireless common stock. JPMorgan calculated the unlevered free cash
flows that AT&T Wireless is expected to generate during fiscal years 2002
through 2007, based upon third-party equity research analyst estimates available
as of October 5, 2001 and JPMorgan's analysis. JPMorgan also calculated a
terminal value of AT&T Wireless at the end of 2007 by applying a terminal value
EBITDA multiple ranging from 8x to 10x. The unlevered free cash flows and the
range of terminal values were then discounted to present values using a range of
discount rates from 10% to 12%, which were chosen by JPMorgan based upon an
analysis of the weighted average cost of capital of AT&T Wireless. The present
value of the unlevered free cash flows and the range of terminal values were
then adjusted for AT&T Wireless' excess cash, option exercise proceeds and total
debt as of June 30, 2001. Based on the unlevered free cash flows, the range of
terminal value EBITDA multiples and the range of discount rates indicated above,
the discounted cash flow analysis indicated a range of equity values of between
$19 and $25 per share of AT&T Wireless common stock on a stand-alone basis.
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VALUATION OF TELECORP'S SERIES C AND E PREFERRED STOCK

JPMorgan conducted a discounted cash flow analysis to determine the
economic impact to the holders of TeleCorp series C and E preferred stock as a
result of the merger. JPMorgan modeled separately the liquidation preference of
TeleCorp series C and E preferred stock held to maturity. JPMorgan then
discounted to present values the liquidation preferences of TeleCorp series C
and E preferred stock assuming first, a range of discount rates based on
TeleCorp's operating companies' current credit rating, and second, a range of
discount rates based on AT&T Wireless's expected credit rating following the
merger. In both cases, JPMorgan made adjustments to the discount rate to reflect
particular characteristics of TeleCorp series C and E preferred stock. JPMorgan
estimated a cost of preferred capital for TeleCorp under its current credit
rating of 20% to 22%. This discount rate considered the current trading levels
of the senior subordinated discount notes at TeleCorp Wireless and Tritel and
incorporated additional premiums based on the extended maturity, additional
subordination, reduced liquidity and lack of covenant protection on TeleCorp
series C and E preferred stock. JPMorgan estimated that AT&T Wireless's cost of
preferred capital following the merger would be in the range of 8% to 12%. This
discount rate considered the expected cost of AT&T Wireless's debt following the
merger as well as its estimated cost of equity.

The comparison of net present values in the analysis showed that TeleCorp
series C and E preferred stock holders would benefit from a rollover of their
holdings due to the expected improvement in credit rating as a result of the
merger. The net present value increase is shown below:
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SERIES C SERIES E
TELECORP AT&T WIRELESS TELECORP AT&T WIRELESS
Discount rate............... 20%-22% 8%-12% 20%-22% 8%-12%
Net present value........... $11-$16MM $56-$110MM $1-$2MM $5-$9MM

GENERAL

The summary set forth above does not purport to be a complete description
of the analyses or data presented by JPMorgan. The preparation of a fairness
opinion is a complex process and is not necessarily susceptible to partial
analysis or summary description. JPMorgan believes that the summary set forth
above and their analyses must be considered as a whole and that selecting
portions thereof, without considering all of its analyses, could create an
incomplete view of the process underlying its analyses and opinions. JPMorgan
based its analyses on assumptions that it deemed reasonable, including
assumptions concerning general business and economic conditions and
industry-specific factors. The other principal assumptions upon which JPMorgan
based its analyses are set forth above under the description of each such
analysis. JPMorgan's analyses are not necessarily indicative of actual values or
actual future results that might be achieved, which values may be higher or
lower than those indicated. Moreover, JPMorgan's analyses are not and do not
purport to be appraisals or otherwise reflective of the prices at which
businesses actually could be bought or sold.

As a part of its investment banking business, JPMorgan and its affiliates
are continually engaged in the valuation of businesses and their securities in
connection with mergers and acquisitions, investments for passive and control
purposes, negotiated underwritings, secondary distributions of listed and
unlisted securities, private placements, and valuations for estate, corporate
and other purposes. JPMorgan was selected to advise TeleCorp and to deliver its
opinions to the TeleCorp board of directors with respect to the merger on the
basis of such experience and its familiarity with TeleCorp.

As compensation for its services in connection with the merger, TeleCorp
has agreed to pay JPMorgan a fee for acting as financial advisor in connection
with the merger, including rendering its opinions. Under the terms of the
engagement letter, TeleCorp has agreed to pay JPMorgan a fee of $10 million for
its financial advisory services in connection with the merger, a portion of
which was payable upon the rendering of JP Morgan's opinions and the remainder
of which is contingent upon the completion of a transaction. In addition,
TeleCorp has agreed to reimburse JPMorgan for its expenses incurred in
connection with its services, including the fees and disbursements of counsel,
and will generally
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indemnify JPMorgan against liabilities, including liabilities arising under U.S.
federal securities laws. In the ordinary course of their businesses, JPMorgan
and its affiliates may actively trade the debt and equity securities or senior
loans of TeleCorp or AT&T Wireless for their own account or for the accounts of
customers and, accordingly, they may at any time hold long or short positions in
such securities or loans.

JPMorgan and its affiliates, in the ordinary course of business, provide,
for customary compensation, commercial and investment banking services to
TeleCorp and AT&T Wireless and their respective affiliates and in that regard
JPMorgan's affiliate, The Chase Manhattan Bank, currently acts as agent and bank
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under the respective bank credit facilities of TeleCorp and AT&T Wireless. An
affiliate of JPMorgan owns approximately 7.3% of TeleCorp's capital stock,
consisting of 15,265,692 shares of class A voting common stock, 27,489 shares of
class C common stock, 199,522 shares of class D common stock and 49,411.14
shares of series C preferred stock, and Michael R. Hannon, a partner of that
affiliate, is a member of the TeleCorp board of directors.

MATERIAL FEDERAL INCOME TAX CONSEQUENCES

The following general discussion summarizes the anticipated material U.S.
federal income tax consequences of the merger to holders of TeleCorp class A
voting common stock that exchange their TeleCorp class A voting common stock for
AT&T Wireless common stock in the merger. This discussion addresses only those
TeleCorp stockholders that hold their TeleCorp class A voting common stock as a
capital asset, and does not address all the U.S. federal income tax consequences
that may be relevant to particular TeleCorp stockholders in light of their
individual circumstances or to TeleCorp stockholders that are subject to special
rules, such as:

— financial institutions;

- mutual funds;

- tax-exempt organizations;

- insurance companies;

- dealers in securities or foreign currencies;

- traders in securities that elect to apply a mark-to-market method of
accounting;

- foreign holders;

— persons that hold their shares as a hedge against currency risk or as
part of a straddle, constructive sale or conversion transaction; or

- holders that acquired their shares upon the exercise of TeleCorp stock
options or otherwise as compensation.

The following discussion is not binding on the Internal Revenue Service. It
is based upon the Internal Revenue Code, laws, regulations, rulings and
decisions in effect as of the date of this proxy statement/ prospectus, all of
which are subject to change, possibly with retroactive effect. Tax consequences
under U.S. state and local and foreign laws and U.S. federal laws other than
U.S. federal income tax laws are not addressed.

Holders of TeleCorp class A voting common stock are strongly urged to
consult their tax advisors as to the specific tax consequences to them of the
merger, including the applicability and effect of U.S. federal, state and local
and foreign income and other tax laws in their particular circumstances.

AT&T Wireless and TeleCorp have structured the merger so that it is
anticipated that the merger will be a reorganization for U.S. federal income tax
purposes. It is a condition to the completion of the merger that (1) TeleCorp
receive a written opinion from Cadwalader, Wickersham & Taft, counsel to
TeleCorp, dated the date of completion of the merger, to the effect that for
U.S. federal income tax purposes, the merger will constitute a reorganization
within the meaning of Section 368 (a) of the Internal Revenue Code and (2) AT&T
Wireless receive a written opinion from Wachtell, Lipton, Rosen & Katz, counsel
to
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AT&T Wireless, dated the date of completion of the merger, to the effect that
for U.S. federal income tax purposes, the merger will constitute a
reorganization within the meaning of Section 368 (a) of the Internal Revenue
Code. The opinions will be based on customary assumptions, including an
assumption regarding the completion of the merger in the manner contemplated by
the merger agreement, and customary representations made by, among others,
TeleCorp and AT&T Wireless, including representations contained in certificates
of officers of TeleCorp and AT&T Wireless. An opinion of counsel represents
counsel's best legal judgment and is not binding on the Internal Revenue Service
or any court. No ruling has been, or will be, sought from the Internal Revenue
Service as to the U.S. federal income tax consequences of the merger.

Holders Whose Merger Consideration Consists Solely of AT&T Wireless Common
Stock

Assuming the merger qualifies as a reorganization within the meaning of
Section 368 (a) of the Internal Revenue Code, holders of TeleCorp class A voting
common stock that exchange their TeleCorp class A voting common stock solely for
AT&T Wireless common stock in the merger will not recognize gain or loss for
U.S. federal income tax purposes, except with respect to cash, if any, they
receive in lieu of a fractional share of AT&T Wireless common stock. Each
holder's aggregate tax basis in the AT&T Wireless common stock received in the
merger will be the same as that holder's aggregate tax basis in the TeleCorp
class A voting common stock surrendered in the merger, decreased by the amount
of any tax basis allocable to any fractional share interest for which cash is
received. The holding period of the AT&T Wireless common stock received in the
merger by a holder of TeleCorp class A voting common stock will include the
holding period of TeleCorp class A voting common stock that the holder
surrendered in the merger.

A holder of TeleCorp class A voting common stock that receives cash in lieu
of a fractional share of AT&T Wireless common stock will recognize gain or loss
equal to the difference between the amount of cash received and that holder's
tax basis in the AT&T Wireless common stock that is allocable to the fractional
share of AT&T Wireless common stock. That gain or loss generally will constitute
capital gain or loss. In the case of an individual stockholder, any such capital
gain generally will be long term capital gain if the individual has held his or
her TeleCorp class A voting common stock for more than 12 months on the date of
the merger. The deductibility of capital losses is subject to limitations for
both individuals and corporations.

Under the Internal Revenue Code, an individual holder of TeleCorp class A
voting common stock may be subject, under particular circumstances, to backup
withholding at a rate equal to the fourth lowest ordinary income tax rate
applicable to unmarried individuals (30.5% from August 7, 2001 and 30% from
January 1, 2002) with respect to the amount of cash, if any, received in the
merger, including cash in lieu of fractional shares unless the holder provides
proof of an applicable exemption or provides a correct taxpayer identification
number on Internal Revenue Service Form W-9 or a substitute Form W-9 and
otherwise complies with all applicable requirements of the backup withholding
rules. Any amount withheld under the backup withholding rules is not additional
tax and may be refunded or credited against the holder's federal income tax
liability, so long as the required information is furnished to the Internal
Revenue Service.

ACCOUNTING TREATMENT

In accordance with recently issued Statement of Financial Accounting
Standards No. 141, Business Combinations, and Statement of Financial Accounting
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Standards No. 142, Goodwill and Other Intangible Assets, as well as the new
accounting and reporting regulations for goodwill and other intangibles, AT&T
Wireless will use the purchase method of accounting for a business combination
to account for the merger. Under these methods of accounting, the assets and
liabilities of TeleCorp, including all intangible assets, will be recorded at
their respective fair values. All intangible assets will be amortized over their
estimated useful lives with the exception of goodwill and any other intangibles
with indefinite lives. The financial position, results of operations and cash
flows of TeleCorp will be included in AT&T Wireless's financial statements
prospectively as of the completion of the merger.
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CONSENTS AND REGULATORY APPROVALS

Antitrust Authorities. As a condition to the merger and under law, AT&T
Wireless and TeleCorp were required to observe the notification and waiting
period requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended, and the rules and regulations promulgated thereunder. The HSR Act
provides for an initial 30-calendar-day waiting period following the filing with
the U.S. Federal Trade Commission and the Antitrust Division of the U.S.
Department of Justice of notification and report forms by the parties to the
merger.

On October 23, 2001 and October 24, 2001, respectively, AT&T Wireless and
TeleCorp filed the Notification and Report Forms with the FTC and the Antitrust
Division for review in connection with the merger. The associated initial 30-day
waiting period was scheduled to expire on November 23, 2001. AT&T Wireless and
TeleCorp sought early termination of the applicable waiting periods. On November
19, 2001, AT&T Wireless and TeleCorp received notification that early
termination of the waiting period under the HSR Act was granted.

Although the waiting periods are terminated, at any time before or after
the completion of the merger, the FTC, the Antitrust Division or others could
take action under the antitrust laws with respect to the merger, including
seeking to enjoin the completion of the merger or seeking the divestiture by
AT&T Wireless of all or part of the shares or assets of TeleCorp, or of other
business conducted by AT&T Wireless, or seeking to subject AT&T Wireless or
TeleCorp to operating conditions, before or after the merger is completed. There
can be no assurance that a challenge to the merger will not be made or that, if
such a challenge is made, AT&T Wireless will prevail.

Federal Communications Commission. In addition, as a condition to the
merger and under law, AT&T Wireless and TeleCorp are required to obtain
approvals from the FCC. On October 19, 2001 and October 22, 2001, respectively,
AT&T Wireless and TeleCorp filed the required applications with the FCC, seeking
approval of the transfer of control to AT&T Wireless of the FCC radio and
international operating licenses and authorizations held by TeleCorp
subsidiaries. In addition, on October 19, 2001 and October 22, 2001, TeleCorp
filed applications for consent to assign some of its licenses to a third party,
as required in connection with the merger. The applications were listed on an
FCC Public Notice on November 8, 2001. Interested parties had the opportunity to
file comments regarding or petitions to deny the applications until December 10,
2001. To our knowledge, no comments or petitions to deny have been filed. Should
comments or petitions be submitted and accepted by the FCC, TeleCorp and AT&T
Wireless will have the opportunity to file oppositions in response. The entities
that filed the original comments or petitions will have an opportunity to file
responses to the oppositions. The responses are the final pleadings that may be
submitted.
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Completion of the merger is conditioned, among other factors, upon grants
of the requisite FCC consents becoming final. A "final" FCC order 1is one that
has not been stayed and is no longer subject to review by the FCC or the courts
because the statutory period for seeking such review has expired without any
request for review or stay pending. Following grant by the staff of the FCC of
the applications for consent to transfer control, there may be post-grant
challenges by private parties or actions by the full FCC or the courts that
would delay or prevent finality.

While we can make no assurances, we currently anticipate receiving all
necessary FCC clearances during the first half of 2002.

LISTING OF THE AT&T WIRELESS SHARES ON THE NYSE

AT&T Wireless common stock is listed on the NYSE under the symbol "AWE",
and it is a condition to the merger that the AT&T Wireless common stock that is
to be issued in the merger be listed for trading on the NYSE.
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RESALE OF AT&T WIRELESS SHARES ISSUED IN THE MERGER

Shares of AT&T Wireless capital stock received in the merger by TeleCorp
stockholders generally will be freely transferable, except that:

— AT&T Wireless shares received by persons who are deemed to be affiliates
of TeleCorp under the Securities Act of 1933 at the time of the special
meeting may be resold by them only in transactions permitted by Rule 145
under the Securities Act or as otherwise permitted under the Securities
Act. Persons who may be deemed to be affiliates of TeleCorp for these
purposes generally include individuals or entities that control, are
controlled by, or are under common control with, TeleCorp, and include
TeleCorp's directors and executive officers. The merger agreement
requires TeleCorp to use all reasonable efforts to cause each of its
affiliates to deliver to AT&T Wireless on or prior to the tenth day prior
to the completion of the merger a signed agreement to the effect that the
affiliate will not offer, sell or otherwise dispose of any AT&T Wireless
shares issued to the affiliate in the merger in violation of the
Securities Act or the related SEC rules; and

— some of the stockholders who have entered into the voting agreements with
AT&T Wireless and TeleCorp will be subject to resale restrictions on
their TeleCorp shares prior to the completion of the merger, as described
under "Other Agreements —-- Voting Agreements."

INTERESTS OF TELECORP DIRECTORS AND OFFICERS IN THE MERGER; RELATIONSHIPS WITH
AT&T WIRELESS

In considering the recommendation of the board of directors of TeleCorp to
vote for the merger, stockholders of TeleCorp should be aware that members of
the TeleCorp board of directors and members of TeleCorp's management team may
have interests in the merger or relationships with AT&T Wireless that may differ
from, or be in addition to, those of other TeleCorp stockholders. The TeleCorp
board of directors was aware of these interests and relationships during its
deliberations of the merits of the merger and in determining to recommend to the
stockholders of TeleCorp that they vote for the merger.

INTERESTS OF TELECORP DIRECTORS AND OFFICERS IN THE MERGER

TeleCorp Employee Stock Options and Restricted Shares. Under the terms of
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the merger agreement, upon completion of the merger, each TeleCorp employee
stock option outstanding at the time of the merger will be converted into an
option to acquire a number of shares of AT&T Wireless common stock equal to the
number of shares of TeleCorp stock subject to the option immediately before the
completion of the merger times 0.9, rounded to the nearest whole share. The
exercise price for the converted options will be the exercise price for the
corresponding TeleCorp employee stock option immediately before completion of
the merger divided by 0.9. The converted employee stock options will otherwise
continue to be governed by the same terms and conditions as immediately prior to
the completion of the merger.

Under the terms of the merger agreement, TeleCorp has the right to grant to
its employees additional options to purchase TeleCorp common stock at a per
share exercise price equal to the fair market value of TeleCorp common stock on
the date of grant. These grants must be consistent with grants made under the
TeleCorp option plans during the 12-month period ending October 5, 2001. In any
case, TeleCorp may not grant any options such that there are outstanding options
to purchase more than 13,278,252 shares of TeleCorp common stock, assuming that
no options are exercised between signing of the merger agreement and completion
of the merger. None of the options that are granted under the merger agreement
as described above will vest upon completion of the merger, unless they vest as
a result of a qualifying termination of the optionee's employment under the
severance policy, as described below.

After completion of the merger, all shares reserved for issuance under the
TeleCorp stock option and restricted stock plans will be issued as shares of
AT&T Wireless stock rather than as shares of TeleCorp stock.

For example, if the merger occurs on March 31, 2002, based on particular
assumptions and current information, options to purchase 152,318 shares of
TeleCorp class A voting common stock held by

58

Mr. O'Connor will be converted into options to purchase 137,086 shares of AT&T
Wireless common stock.

TeleCorp PCS, Inc. (f/k/a TeleCorp Wireless Inc.) 1998 Restricted Stock
Plan. On November 13, 2000, TeleCorp assumed the obligations of TeleCorp
Wireless under a 1998 Restricted Stock Plan. The plan originally authorized the
issuance of 7,085.22 shares of TeleCorp Wireless series E preferred stock and
12,955.33 shares of TeleCorp Wireless class A voting common stock. As a result
of a stock split occurring in August 1999 and a stock split occurring in
connection with the initial public offering of TeleCorp Wireless, which together
resulted in a 309 to 1 split of the TeleCorp Wireless class A voting common
stock, the number of shares of class A voting common stock issuable under the
plan was increased to 4,003,196.97. The shares of the series E preferred stock
and the class A voting common stock authorized to be issued under the plan were
converted into an equal number of shares of TeleCorp series E preferred stock
and class A voting common stock, respectively, in connection with the
acquisition of Tritel by TeleCorp on November 13, 2000.

Upon completion of the merger, AT&T Wireless will assume all of TeleCorp's
obligations under the plan, and each restricted share of TeleCorp class A voting
common stock will be converted into 0.9 of a restricted share of AT&T Wireless
common stock. In addition, the restricted shares of the TeleCorp series E
preferred stock will be converted into restricted shares of a substantially
identical series of AT&T Wireless preferred stock.

Any of the stock not granted in accordance with the terms of the plan by
July 17, 2003 will be awarded to Messrs. Vento and Sullivan on a pro rata basis.
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As of October 4, 2001, 6,435.46 shares of TeleCorp series E preferred stock and
3,641,453 shares of TeleCorp class A voting common stock have been granted and
remain outstanding under the plan.

If the merger occurs on March 31, 2002, based on particular assumptions and
current information, 218,765 shares of restricted TeleCorp class A voting common
stock awarded to Mr. O'Connor and 1,601,279 shares of restricted TeleCorp class
A voting common stock awarded to Ms. Dobson will be converted into 196,889
shares and 1,441,151 shares of restricted AT&T Wireless common stock,
respectively. In addition, 255.59 shares of restricted TeleCorp series E
preferred stock held by Mr. O'Connor and 3,120.03 shares of restricted TeleCorp
series E preferred stock awarded to Ms. Dobson will each be converted into an
equal number of shares of restricted AT&T Wireless preferred stock.

Voting Preference Common and Preferred Stock Holdings of
Directors and Officers of TeleCorp. The chart below lists the holdings of
TeleCorp class C, D, E and F common stock, voting preference common stock and
series A convertible, B, C, D, E, F and G preferred stock of current TeleCorp
board members, former TeleCorp board members, entities related to the current
and former board members and executive officers of TeleCorp as of October 4,
2001. We refer to the TeleCorp class C, D, E and F common stock as the tracking
common stock.

TeleCorp Tracking,

TELECORP STOCK
HOLDINGS OF
BOARD MEMBER

OR EXECUTIVE OFFICER

ENTITY (IES) RELATED TO
BOARD MEMBER OR
EXECUTIVE OFFICER

BOARD MEMBER OR
EXECUTIVE OFFICER

Gerald T. Vento
TeleCorp Chief Executive
Officer and Director

108,581 shares of tracking
stock

1,545 shares of voting
preference common

490.29 shares of series C
preferred

11,728.46 shares of series
E preferred

TeleCorp Investment
Corp. II, L.L.C.
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TELECORP STOCK

HOLDINGS OF ENTITY (IES) RELATED TO

BOARD MEMBER OR
EXECUTIVE OFFICER

Thomas H. Sullivan

TeleCorp Chief Financial
Officer, Executive Vice
President and Director

William M. Mounger, II

BOARD MEMBER
OR EXECUTIVE OFFICER

66,072 shares of tracking
stock

1,545 shares of voting
preference common

108.95 shares of series C
preferred

7,290.67 shares of series
E preferred

5,245.70 shares of

BOARD MEMBER OR
EXECUTIVE OFFICER

TeleCorp Investment
Corp. II, L.L.C.

Trillium PCS, LLC

TELECORP ST
HOLDINGS OF RE
ENTITY (IES

11,366 shares of
stock

1,670.17 shares c
C preferred stock

TELECORP ST
HOLDINGS OF RE
ENTITY (IES

11,366 shares of
stock

1,670.17 shares c
C preferred stock

1,129.34 shares c
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Chairman of the
TeleCorp Board of
Directors

Michael R. Hannon
TeleCorp Director

James M. Hoak
TeleCorp Director

Scott I. Anderson
TeleCorp Director

Ann K. Hall
TeleCorp Director

BOARD MEMBER OR
EXECUTIVE OFFICER

William W. Hague
TeleCorp Director

tracking stock M3, LLC
3 shares of voting
preference common

Digital PCS, LLC
Airwave Communications
LLC

Telos Foundation, Inc.

J.P. Morgan Partners
(23A SBIC), LLC
TeleCorp Investment
Corp., L.L.C.

HCP Capital Fund, L.P.
Hoak Communications
Partners, L.P.

TeleCorp Investment
Corp. II, L.L.C.

AT&T Wireless PCS, LLC
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TELECORP STOCK
HOLDINGS OF
BOARD MEMBER

OR EXECUTIVE OFFICER

ENTITY (IES) RELATED TO
BOARD MEMBER OR
EXECUTIVE OFFICER

AT&T Wireless PCS, LLC

tracking stock
2,332.55 shares o
C preferred stock

231,366 shares of
stock

50,571.14 shares
C preferred stock

165,907 shares of
stock

36,027.82 shares
C preferred stock

11,366 shares of
stock

1,670.17 shares c
C preferred stock

23,211.31 shares
tracking stock
97,472.84 shares
A convertible pre
stock

90, 668.33 shares
B preferred stock
3,070.58 shares o
C preferred stock
49,416.98 shares
D preferred stock
14,912,778 shares
series F preferre
46,374.10 shares
G preferred stock

TELECORP ST
HOLDINGS OF RE
ENTITY (IES

23,211.31 shares
tracking stock
97,472.84 shares
A preferred stock
90, 668.33 shares
B preferred stock
3,070.58 shares o
C preferred stock
49,416.98 shares
D preferred stock
14,912,778 shares
series F preferre
46,374.10 shares
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Michael Benson
TeleCorp Director

AT&T Wireless PCS,

Julie Dobson
TeleCorp Wireless Chief
Operating Officer

3,120.03 shares of series
E preferred stock

255.59 shares of series E
preferred stock

Michael O'Connor
TeleCorp Wireless Senior

Vice President, Finance

E.B. Martin* Digital PCS, LLC

Gary Wendt* CTIHC, Inc.

Alexander P. Coleman* Dresdner Kleinwort
Wasserstein

Kevin J. Shepherd* Triune PCS, LLC

David A. Jones* J.G. Funding, LLC

Rohit M. Desai** Private Equity

TeleCorp Director Investors III, L.P.

Equity-Linked
Investors—II

* The individual no longer serves as a director of TeleCorp but did serve as a
director of TeleCorp since the beginning of TeleCorp's last fiscal year.

individual did not participate in the deliberations on
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whether to approve the merger agreement or to recommend the transactions
contemplated by the merger agreement to the TeleCorp stockholders.

** Mr. Desail resigned from the TeleCorp board of directors on November 28,

Letter Agreement among Gerald T. Sullivan and

TeleCorp.

Vento, Thomas H.
TeleCorp entered into a letter agreement on October 8,

2001 with

LLC

The

2001.

G preferred stock

23,211.31 shares
tracking stock
97,472.84 shares
A preferred stock
90, 668.33 shares
B preferred stock
3,070.58 shares o
C preferred stock
49,416.98 shares
D preferred stock
14,912,778 shares
series F preferre
46,374.10 shares
G preferred stock

2,332.55 shares o
C preferred stock

10,895.50 shares
tracking stock

shares o
stock

5,732.32
tracking

4,941.88
tracking

shares o
stock

373.83 shares of
stock

221,202 shares of
stock

48,038.12 shares
C preferred stock
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Messrs. Vento and Sullivan, each as an individual and as an owner and officer of
TeleCorp Management Corp. Inc., through which they currently provide management
services to TeleCorp.

Under the terms of the letter agreement, TeleCorp agreed to pay TeleCorp
Management Corp. a retention award in exchange for specified services and the
promise that each of Messrs. Vento and Sullivan and TeleCorp Management Corp.
will enter into non-competition and non-solicitation agreements with TeleCorp
and AT&T Wireless at or prior to the completion of the merger. The retention
award consists of a cash lump-sum payment equal to three times the sum of (1)
the "management fees" that TeleCorp Management Corp. receives under the TeleCorp
management agreement and (2) the highest annual bonus earned for the last three
full fiscal years prior to the completion of the merger, if:

— TeleCorp Management Corp. provides its services to TeleCorp through the
completion of the merger;

- the management agreement is terminated by TeleCorp for any reason other
than "cause;"

— the management agreement 1is terminated by TeleCorp Management Corp. for
"good reason;" or

— either of Mr. Vento or Mr. Sullivan dies or becomes disabled prior to the
completion of the merger.

In addition, if TeleCorp Management Corp. becomes entitled to the amounts
described above, each of Messrs. Vento and Sullivan will be entitled to
continuation of medical and life insurance benefits at least equal to those that
each received immediately prior to the completion of the merger or those paid to
other senior executives, for a period of two years following completion of the
merger, so long as Mr. Vento and Mr. Sullivan, as applicable, continues to make
the required plan contributions. If Mr. Vento or Sullivan, as applicable,
becomes employed with another employer and is eligible to receive medical and
life insurance benefits, the benefits described above shall be secondary to
those provided under such other employer's plan.

In the event that either of Mr. Sullivan or Mr. Vento or the management
agreement is terminated for any reason other than those set forth above, Messrs.
Sullivan and Vento will not be entitled to a retention award or the benefits
described above.

Messrs. Vento and Sullivan agreed to waive any right to terminate the
management agreement that might arise as a result of the merger agreement or the
transactions contemplated thereby.

In addition, all parties agreed to terminate the management agreement upon
the completion of the merger, except that the following provisions of the
management agreement will survive the termination of the agreement:

— TeleCorp Management Corp. will not be liable for any failure or delay in
its performance, unless the failure is a result of its gross negligence

or willful misconduct;

— TeleCorp Management Corp. will not be liable for damages to TeleCorp or
its subscribers due to any failure of system or performance;

- neither Mr. Vento nor Mr. Sullivan will be liable for his failure to use
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good faith efforts to cause the other to perform all of his obligations
under the management agreement;

— if either Mr. Vento or Mr. Sullivan is threatened to be made a party in a
legal proceeding because of his status as a TeleCorp employee, he shall
be indemnified by TeleCorp to the fullest extent permitted by law; and

— both Messrs. Vento and Sullivan will be eligible for reimbursements for
out-of-pocket expenses incurred prior to the termination of the
management agreement.

Under the management agreement, some restricted shares of TeleCorp capital
stock granted to Messrs. Vento and Sullivan immediately vest, and cease to be
subject to repurchase by TeleCorp, upon a
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termination of the management agreement by TeleCorp Management Corp. due to,
among other events, the removal of Messrs. Vento and Sullivan as directors of
TeleCorp or from their respective offices of TeleCorp or the diminishment of
their responsibilities. The shares will also vest if the management agreement is
terminated by TeleCorp for reasons other than "cause."

The letter agreement will be void and have no further force or effect if
the merger agreement is terminated.

If the merger were to be completed on March 31, 2002, and the management
agreement is terminated under the letter agreement on the same date, the cash
amount payable to TeleCorp Management Corp., based on particular assumptions and
currently available information, would be approximately $3,300,000. In addition,
approximately 1,183,080 shares of TeleCorp class A voting common stock and
approximately 1,873 shares of restricted TeleCorp series E preferred stock
awarded to Mr. Vento would vest and no longer be subject to repurchase by
TeleCorp and approximately 735,407 shares of TeleCorp class A voting common
stock and approximately 1,164 shares of restricted TeleCorp series E preferred
stock awarded to Mr. Sullivan would vest and no longer be subject to repurchase
by TeleCorp.

Change of Control Severance Policy. On October 7, 2001, TeleCorp adopted
the TeleCorp change of control severance policy which was subsequently amended
and restated effective November 14, 2001. The severance policy separates
participants into three tiers, Tier I, Tier II and Tier III. Both Mr. O'Connor
and Ms. Dobson are Tier I participants. Participants in this severance policy
are entitled to separation benefits if, after the change in control but prior to
the first anniversary of a change of control, such as the merger, the
participant's employment with TeleCorp or its successor is terminated:

- by TeleCorp or its successors or affiliates, as applicable, other than
(1) for "cause," (2) by reason of the participant's death or (3) by
reason of the participant's disability; or

- by the participant within 90 days following an event constituting "good
reason."

Upon a qualifying termination, but subject to the participant's execution
and non-revocation of a release, a non-competition covenant and a
non-solicitation covenant, a participant will receive a lump-sum cash payment
equal to the sum of:
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- two, in the case of a Tier I participant, one, in the case of a Tier II
participant, and one-half, in the case of a Tier III participant times
the sum of (1) the higher of the participant's annual base salary as in
effect immediately prior to the change of control or the participant's
highest annual base salary in effect at any time subsequent to the change
of control and (2) the participant's target bonus for the fiscal year in
which the participant's employment is terminated;

- a pro rata bonus through the date of termination for the year in which
the participant's termination of employment occurs;

— the participant's accrued but unpaid base salary; and
- any accrued but unpaid vacation pay.

In addition, for a period of two years following the qualifying termination
in the case of a Tier I participant, one year following the qualifying
termination in the case of a Tier II participant, and six months following the
qualifying termination in the case of a Tier III participant, the participant
and the participant's dependents will continue to be provided with medical and
life insurance benefits equivalent to those that the participant and the
participant's dependents received immediately prior to the change of control or
such medical and life insurance benefits provided to active senior executives of
TeleCorp until the participant becomes reemployed with another employer and is
eligible to receive medical or life insurance benefits, and so long as the
participant continues to make the required plan contributions.

Upon a qualifying termination, all equity-based compensation awards held by
a participant will vest in full and become immediately exercisable.

In the event that any amounts payable or benefits provided under the
severance policy or any other arrangement would otherwise be subjected to the
golden parachute excise taxes imposed under Section 4999 of the Internal Revenue
Code, amounts payable under the policy will be reduced to the maximum amount
permissible to avoid imposition of such taxes.
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Any successor of TeleCorp, its assets or its businesses, will be bound by
the terms of this severance policy in the same manner and to the same extent
that TeleCorp would be obligated to perform its duties if no succession had
taken place.

The amounts payable under the terms of this severance policy will be
reduced by other severance benefits payable under any plan, program, policy,
practice, agreement or arrangement between the participant and TeleCorp.

For example, if the merger were to be completed on March 31, 2002 and Mr.
O'Connor's and Ms. Dobson's employment were subsequently terminated in a
qualifying termination on that date, the cash amount payable to Mr. O'Connor and
Ms. Dobson under this severance policy, based upon particular assumptions and
currently available information, would be approximately $1,060,000 and $780,000,
respectively. In addition, approximately 141,579 shares of restricted TeleCorp
class A voting common stock, 153.35 shares of restricted TeleCorp series E
preferred stock and options to purchase 132,795 shares of TeleCorp class A
voting common stock awarded to Mr. O'Connor, and approximately 720,576 shares of
restricted TeleCorp class A voting common stock and approximately 1,404 shares
of restricted TeleCorp series E preferred stock awarded to Ms. Dobson, would
vest. The foregoing dollar, option and share amounts are calculated without
regard to the employment agreements of Mr. O'Connor and Ms. Dobson. The
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foregoing benefits to be received by Ms. Dobson upon a qualifying termination
will be reduced by any benefits received under her employment agreement due to
her termination. The foregoing benefits to be received by Mr. O'Connor will be
reduced by any benefits received by Mr. O'Connor pursuant to his employment
agreement upon completion of the merger. In addition, the foregoing benefits
were calculated without regard to any reduction that may be required to avoid
imposition of the golden parachute excise taxes under the terms of the modified
change of control severance policy.

Employment Agreement with Julie Dobson. On February 28, 2000, TeleCorp
Wireless entered into an employment agreement with Ms. Dobson, under which Ms.
Dobson serves as TeleCorp Wireless's Chief Operating Officer. Under the terms of
the agreement, Ms. Dobson receives an annual base salary of $250,000 with an
annual bonus opportunity based upon the achievement of performance-based
objectives established by TeleCorp Wireless.

In the event that Ms. Dobson's employment with TeleCorp Wireless 1is
terminated by TeleCorp Wireless without "cause," Ms. Dobson will receive any
accrued but unpaid base salary through the date of termination of her
employment, 12 months of her then-current annual base salary, payable in normal
intervals, and for a period of 12 months following the date of termination of
her employment, continuation of the same or equivalent hospital, medical and
dental coverage as Ms. Dobson received immediately prior to such termination. In
addition, if Ms. Dobson's employment with TeleCorp Wireless is terminated by
TeleCorp Wireless without "cause" or by Ms. Dobson for "good reason," any shares
of TeleCorp stock or options to purchase TeleCorp stock granted to Ms. Dobson
under any TeleCorp or TeleCorp Wireless stock or option plan that have not
previously vested will immediately vest on the date of termination of her
employment.

For purposes of the employment agreement, "good reason" means (1) Ms.
Dobson's demotion or removal from her position, (2) the material diminution of
Ms. Dobson's responsibilities, duties or status without cure or (3) the
relocation of the principal offices of TeleCorp Wireless, without Ms. Dobson's
consent, to a location more than 50 miles from its current location.

For example, if the merger were to be completed on March 31, 2002 and Ms.
Dobson's employment was subsequently terminated on that date without cause,
based upon particular assumptions and currently available information,
approximately 720,576 shares of restricted TeleCorp class A voting common stock
and approximately 1,404 shares of restricted TeleCorp series E preferred stock
awarded to Ms. Dobson would vest.

Employment Agreement with Michael O'Connor. On October 7, 2001, TeleCorp
Communications executed an amendment to Mr. O'Connor's employment agreement that
becomes effective immediately prior to the completion of the merger. Under the
terms of Mr. O'Connor's amended agreement,
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Mr. O'Connor 1is paid an annual base salary of $190,000 and is eligible for an
annual bonus opportunity of up to 50% of his annual base salary. If Mr.
O'Connor's employment is terminated under the agreement other than for "cause,"
Mr. O'Connor will be entitled to receive any stock options that are vested as of
the termination date, and for a period of 24 months following the date of
termination, will continue to receive the same or equivalent hospital, medical
and dental coverage as he received immediately prior to the termination. In
addition, if Mr. O'Connor's employment with TeleCorp Communications is
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terminated by TeleCorp Communications without "cause" or by Mr. O'Connor for
"good reason," or if a "change of control" occurs (without regard to whether Mr.
O'Connor's employment is terminated), subject to Mr. O'Connor's compliance with
a covenant not to compete and a covenant not to solicit employees of TeleCorp
during Mr. O'Connor's employment with TeleCorp and for one year following the
date of termination of Mr. O'Connor's employment, Mr. O'Connor will be entitled
to:

- a lump sum payment equal to any accrued but unpaid compensation;

— an amount equal to two times the sum of Mr. O'Connor's base salary and
his target bonus for the year in which Mr. O'Connor's employment is
terminated; and

- vesting of, and lapse of restrictions on, any stock options and
restricted stock.

For the purposes of the employment agreement, "good reason" means (1) Mr.
O'Connor's demotion or removal from his position, (2) the material diminution of
any of his responsibilities, duties or status, without cure, and (3) relocation
of the principal offices of TeleCorp Communications, without Mr. O'Connor's
consent, to a location that is more than 50 miles from its current location.

If the amendment becomes effective, the merger will constitute a change of
control for purposes of the employment agreement.

The amendment to Mr. O'Connor's employment agreement will be void and have
no further force or effect if the merger agreement is terminated.

For example, if the merger were to be completed on March 31, 2002, under
the employment agreement, based upon particular assumptions and currently
available information, the cash amount payable to Mr. O'Connor would be
approximately $1,040,000 and approximately 141,579 shares of restricted TeleCorp
class A voting common stock, 153.35 shares of restricted TeleCorp series E
preferred stock and options to purchase 132,795 shares of TeleCorp class A
voting common stock awarded to Mr. O'Connor would vest.

Employment Agreement with William Mounger, II. TeleCorp 1is a party to an
employment agreement with Mr. Mounger dated as of November 13, 2000. Under the
agreement, Mr. Mounger serves as the chairman of the TeleCorp board of directors
and will be paid during such period an annual base salary of $250,000, subject
to annual increases of $25,000 per year, except that in no event will Mr.
Mounger be paid a lower annual salary than Mr. Vento. In addition, Mr. Mounger
is entitled to an annual bonus under the agreement equal to the greater of 50%
of his annual salary and the annual bonus paid to Mr. Vento.

Upon the termination of Mr. Mounger's employment, Mr. Mounger will receive
an amount equal to his accrued but unpaid compensation plus any other amounts
that are vested or to which Mr. Mounger is otherwise entitled under the terms of
any plan or agreement with TeleCorp. In addition, Mr. Mounger will receive a
lump sum payment in an amount equal to the annual base salary for the period
beginning on the date of termination and ending on January 7, 2004 and the
annual bonus for each calendar year during the period beginning on the date of
termination and ending on January 7, 2004 (except for any annual bonus with
respect to 2004), assuming for this purpose that Mr. Mounger had remained
employed by TeleCorp during such period.

Finally, upon termination of Mr. Mounger's employment with TeleCorp for any
reason, the shares of TeleCorp class E common stock held by Mr. Mounger on the
date of termination must be purchased by Messrs. Vento and Sullivan or TeleCorp
or any other person that TeleCorp may designate to purchase the shares at the
average price of TeleCorp class A voting common stock, as quoted on the Nasdag
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Market for the 20 trading days immediately preceding the termination of the
employment term. Mr. Mounger currently holds 5,245.70 shares of TeleCorp class E
common stock that would be subject to the purchase requirement.

During the employment term and for a period of six months following the
termination of employment, Mr. Mounger is subject to a covenant not to compete
with TeleCorp. In addition, during the employment term and for a period of one
year following the termination of employment, Mr. Mounger is subject to a
covenant not to solicit employees of TeleCorp and its subsidiaries.

For example, if the merger were to be completed on March 31, 2002, and Mr.
Mounger's employment were terminated on that date, based upon particular
assumptions and currently available information, the cash amount payable to Mr.
Mounger would be approximately $875,000.

Mounger Letter Agreement, dated as of October 31, 2000. Mr. Mounger owns
three shares of TeleCorp voting preference common stock. Under an agreement
dated as of October 31, 2000, Mr. Mounger has a put right to sell these shares
to Tritel for $10 million. If Mr. Mounger has not exercised his put right by the
time the merger is completed, he will be deemed to have exercised his put right
and will be entitled to receive $10 million from Tritel.

TeleCorp Indemnification and Insurance. The merger agreement provides
that, to the fullest extent permitted by law, at the completion of the merger,
AT&T Wireless and the surviving corporation will indemnify, defend and hold
harmless all past and present directors, officers and employees of TeleCorp and
its subsidiaries for actions and omissions in their capacities as directors or
officers of TeleCorp on or prior to the completion of the merger. Following the
completion of the merger, with respect to such persons, the surviving
corporation shall honor all indemnification agreements and all indemnification
obligations provided by the TeleCorp amended and restated certificate of
incorporation and by-laws as of the date of the merger agreement. In addition,
for a period of six years after the completion of the merger, the limitation of
liability and indemnification provisions of the certificate of incorporation of
the surviving entity may not be amended in any manner that would adversely
affect the rights of the TeleCorp directors or officers holding such office at
the completion of the merger.

The merger agreement also provides that AT&T Wireless will cause to be
maintained, for a period of six years after the completion of the merger,
policies of directors' and officers' liability insurance in respect of acts or
omissions occurring prior to the completion of the merger covering such persons
as are currently covered by TeleCorp's policies on terms with respect to
coverage and in amounts no less favorable than those maintained by TeleCorp on
October 7, 2001. AT&T Wireless will not be required to expend in any one year an
amount in excess of 250% of the annual premiums currently paid by TeleCorp for
directors' and officers' liability insurance.

Management Voting Agreements. Messrs. Vento and Sullivan together own
substantially all of the TeleCorp voting preference common stock, which
represents approximately 50.1% of the voting power of all of the outstanding
voting stock of TeleCorp. Messrs. Vento and Sullivan have agreed, under their
respective voting agreements, to vote all of their shares of TeleCorp stock
entitled to vote upon the merger in favor of the merger and not to transfer or
agree to transfer any of their shares of TeleCorp voting preference common
stock. At the completion of the merger, each share of TeleCorp voting preference
common stock will be converted into 0.9 of a share of AT&T Wireless common
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stock. See "Other Agreements —-- Voting Agreements" for a further description of
these restrictions.

Cash Equity Investors Voting Agreements. Two members of the board of
directors of TeleCorp, Mr. Hoak, on behalf of Hoak Communications Partners, L.P.
and HCP Capital Fund, L.P., and Mr. Hannon, on behalf of CB Capital Investors,
L.P., each entered into voting agreements to vote all of their shares of
TeleCorp stock entitled to vote upon the merger in favor the transaction. The
voting agreements executed by Messrs. Hoak and Hannon also restrict the amount
of shares of TeleCorp stock that each of the entities party to the voting
agreements may sell. See "Other Agreements —-- Voting Agreements" for a further
description of these restrictions.

66

RELATIONSHIPS WITH AT&T WIRELESS
General

On November 13, 2000, Tritel was acquired by TeleCorp Wireless through the
mergers of each of Tritel and TeleCorp Wireless with two newly formed
subsidiaries of a new holding company now known as TeleCorp. In accordance with
the terms of the merger agreement, all of the capital stock of TeleCorp Wireless
and Tritel was converted into the right to receive capital stock in TeleCorp. As
a result of the merger, TeleCorp is controlled by the former holders of the
voting preference common stock of TeleCorp Wireless, namely, Gerald T. Vento and
Thomas H. Sullivan. In connection with the acquisition, AT&T Wireless
contributed cash and other assets to TeleCorp in exchange for 9,272,740 shares
of the class A voting common stock of TeleCorp, thereby increasing AT&T
Wireless's holdings in TeleCorp from approximately 18% to approximately 23% of
the as converted TeleCorp class A voting common stock. This transaction was
completed immediately after the acquisition of Tritel by TeleCorp Wireless in
November 2000.

On November 13, 2000, TeleCorp Wireless exchanged its Boston operating
division, which included PCS licenses in several New England markets, for
wireless properties or rights to designate a qualified assignee for additional
wireless properties of AT&T Wireless in the Milwaukee, Wisconsin and Des Moines,
Iowa markets, and a cash payment of approximately $80 million.

TeleCorp Wireless Securities Purchase Agreement

Under a securities purchase agreement, dated as of January 23, 1998, as
amended, among TeleCorp Wireless, its initial investors, the former stockholders
of TeleCorp Holding Corp., and Messrs. Vento and Sullivan, TeleCorp received PCS
licenses from AT&T Wireless and its affiliate, TWR Cellular, Inc., in exchange
for shares of TeleCorp Wireless's series A preferred stock, series D preferred
stock and series F preferred stock and $21 million in cash. TeleCorp Wireless's
initial investors include AT&T Wireless, Chase Capital Partners, Desai
Associates, Hoak Capital Corporation, J. H. Whitney & Co., M/C Partners, One
Liberty Fund III, L.P., Toronto Dominion Investments, Inc. and Northwood Capital
Partners. Under the securities purchase agreement, the TeleCorp Wireless initial
investors other than AT&T Wireless agreed to contribute $128 million to TeleCorp
Wireless in exchange for shares of TeleCorp Wireless's series C preferred stock,
class A voting common stock, class C common stock, and class D common stock.

Tritel Securities Purchase Agreement
Under a securities purchase agreement, dated as of May 20, 1998, as

amended, among Tritel, its initial investors and William M. Mounger, II, E.B.
Martin, Jr. and Jerry M. Sullivan, Jr.:
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— AT&T Wireless and TWR Cellular, Inc. assigned PCS licenses to Tritel in
exchange for shares of Tritel series A preferred stock and series D
preferred stock;

— Airwave Communications and Digital PCS assigned to Tritel their
contributed licensed areas and other assets in exchange for shares of
Tritel series C preferred stock and the assumption of particular
liabilities of Airwave Communications and Digital PCS, including the
indebtedness owed to the U.S. Department of the Treasury for the Airwave
Communications and Digital PCS contributed licensed areas; and

- Tritel's initial investors other than AT&T Wireless purchased shares of
Tritel series C preferred stock.

The licenses contributed by AT&T Wireless PCS under both the TeleCorp
Wireless securities purchase agreement and Tritel securities purchase agreement
provide for the right to use 20 MHz of airwave capacity in particular geographic
areas, which AT&T Wireless PCS has partitioned and disaggregated from some of
its 30 MHz A- and B-Block PCS licenses. AT&T Wireless PCS has reserved the right
to use, market and sell to others any services on the 10 MHz of airwave capacity
that it retained, subject to the stockholders agreement and the network
membership license agreement.
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Intercarrier Roamer Service Agreement

TeleCorp Wireless and Tritel each entered into an intercarrier roamer
service agreement with AT&T Wireless and several of its affiliates, dated as of
July 17, 1998 and January 7, 1999, respectively. Each of the agreements was
amended as of November 13, 2000. The intercarrier roamer service agreements
provide that each party, in its capacity as a serving provider, will provide
services to each other's customers where it has a license or permit to operate a
wireless communications system. Each home carrier whose customers receive
service from a serving provider will pay to the serving provider all of the
serving provider's charges for wireless service. Under TeleCorp Wireless's
intercarrier roamer service agreement, each serving provider's service charges
per minute or partial minute for use for the first four years will be fixed at a
declining rate and service charges in years five through 20 will be the lower of
a fixed rate or AT&T Wireless's average home rate. Under Tritel's intercarrier
roamer service agreement, each service provider's service charges per minute or
partial minute for use for the first three years will be fixed and the service
charges in years four through 20 will be the lower of a fixed rate or AT&T
Wireless's average home rate. In addition, after the expiration of the first
three years under the Tritel agreement, and each anniversary thereafter, roaming
rates are to be negotiated by Tritel and AT&T Wireless and such rates may not be
increased.

Each intercarrier roamer service agreement has a term of 20 years, which is
automatically renewed on a year-to-year basis with respect to the TeleCorp
Wireless agreement and on a month-to-month basis with respect to the Tritel
agreement, unless terminated by either party upon 90 days' prior written notice.
FEach intercarrier roamer service agreement may be terminated immediately by
either party upon written notice to the other of a default of the other party
or, with respect to TeleCorp Wireless, after 10 years by either party upon 90
days' prior written notice. A party will be in default under each intercarrier
roamer service agreement upon any of the following:

- a material breach of any material term of the intercarrier roamer service
agreement by a party that continues for 30 days after receipt of written
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notice of the breach from the non-breaching party;

- voluntary liquidation or dissolution or the approval by the management or
owners of a party of any plan or arrangement for the voluntary
liguidation or dissolution of the party;

— a final order by the FCC revoking or denying a material PCS license or
permit granted to either party; or

- bankruptcy or insolvency of a party.

Each intercarrier roamer service agreement may also be suspended by either
party immediately upon written notice to the other party of the existence of a
breach of the agreement, whether or not the breach constitutes a default, if the
breach materially affects the service being provided to the customers of the
non-breaching party. While the suspension is in effect, either in whole or in
part, the parties will work together to resolve as quickly as possible the
difficulty that caused the suspension. When the party who originally gave notice
of suspension concludes that the problem causing the suspension has been
resolved, that party will give to the other written notice to this effect, and
the agreement will resume in full effect within five business days after the
parties have mutually agreed that the problem has been resolved. No party to the
intercarrier roamer service agreements may assign or transfer its rights and
obligations under the respective agreement without the written consent of the
other party, except to an affiliate or an assignee of its license.

Roaming Administrative Service Agreement

TeleCorp Wireless and Tritel each entered into a roaming administrative
service agreement with AT&T Wireless, dated as of July 17, 1998 and January 7,
1999, respectively. Each of the agreements was amended as of November 13, 2000.
In the roaming administrative service agreements, AT&T Wireless has agreed to
make available to TeleCorp Wireless and Tritel the benefits of the intercarrier
roaming services agreements it has entered into with other wireless carriers,
subject to the consent of the other wireless
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carriers and to TeleCorp Wireless or Tritel, as applicable, remaining a member
in good standing of the North American Cellular Network.

Each roaming administrative service agreement has an initial term of two
years, which is automatically renewed on a year-to-year basis unless terminated
by either party upon 90 days' prior written notice. Either party may terminate
the roaming administrative service agreement for any reason at any time upon 180
days' prior written notice. Either party may also terminate each of the roaming
administrative service agreements:

- upon a material breach of the other party that is not cured or for which
cure is not reasonably begun within 30 days after written notice of the
claimed breach; or

- immediately, after reasonable prior notice, if the other party's
operations materially and unreasonably interfere with its operations and

the interference is not eliminated within 10 days.

AT&T Wireless can terminate each of the roaming administrative service
agreements if:

— TeleCorp Wireless or Tritel, as applicable, is no longer a member in good
standing of the North American Cellular Network; or
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— the agreement under which AT&T Wireless receives roaming administration
services from a third party is terminated or expires; provided, however,
that AT&T Wireless will offer to resume its services in the event that it
extends or continues that agreement.

No party to the roaming administration service agreements may assign or
transfer its rights or obligations under the agreement without the written
consent of the other party, except to an affiliate or an assignee of its
license, except that AT&T Wireless may subcontract its duties to a third party.

Resale Agreement

The TeleCorp stockholders agreement provides that, from time to time, at
the request of AT&T Wireless, TeleCorp is required to enter into a resale
agreement with AT&T Wireless or its affiliates or no more than one third party.
The resale agreement would grant to AT&T Wireless or its designees the right to
purchase from TeleCorp its wireless services on a non-exclusive basis within a
designated area and resell access to, and use of, its services. AT&T Wireless
must pay charges for any services that are resold, including usage, roaming,
directory assistance and long distance charges, and taxes and tariffs. Any
resale agreement would have an initial term of ten years that would be
automatically renewed on a year-to-year basis unless terminated by either party
upon 90 days' prior written notice. In addition, AT&T Wireless would be able to
terminate any resale agreement for any reason at any time upon 180 days' prior
written notice. The rates, terms and conditions of service that TeleCorp
provides are to be at least as favorable, and to the extent permitted by
applicable law, more favorable, to AT&T Wireless, taken as a whole, as the
rates, terms and conditions that TeleCorp provides to other resellers.

Puerto Rico License

In a series of transactions, TeleCorp Wireless acquired a license and
related assets covering the San Juan, Puerto Rico major trading area from AT&T
Wireless on May 25, 1999. The following transactions took place ultimately to
effect the acquisition of the license and related assets from AT&T Wireless:

- on May 24, 1999, TeleCorp Wireless sold to AT&T Wireless 30,750 shares of
its series A preferred stock, 10,250 shares of its series D preferred
stock, and 3,090,000 shares of its series F preferred stock for $40
million under a preferred stock purchase agreement;

— on May 25, 1999, TeleCorp Wireless sold to its initial investors, other
than AT&T Wireless, 39,997 shares of its series C preferred stock and
12,358,950 shares of its class A voting common stock in exchange for an
aggregate amount of $40 million in cash under a stock purchase agreement
which will be funded over a three-year period;
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- on May 25, 1999, TeleCorp Wireless purchased the license for the San Juan
major trading area and related assets, which included 27 constructed
network equipment sites, call connection equipment and leases for
additional network equipment sites, from AT&T Wireless for $96.5 million
in cash under an asset purchase agreement; and

— TeleCorp Wireless incurred $3.2 million for microwave relocation and $0.3
million for legal expenses in connection with this acquisition.

Under these agreements, TeleCorp Wireless's initial investors committed to
make additional equity contributions. As of September 30, 2001, approximately
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$29 million of the contribution obligations have been paid and commitments for
approximately $11 million remain outstanding, subject to the same payment
obligations as contained in the July 1998 securities purchase agreement. The
outstanding commitments of $11 million are scheduled to be paid by March 31,
2002.

In addition, Messrs. Vento and Sullivan were issued fixed and variable
awards of 4,063 and 1,633,899 restricted shares of TeleCorp Wireless series E
preferred stock and class A voting common stock, respectively, in exchange for
their interest in Puerto Rico Acquisition Corporation. Puerto Rico Acquisition
Corporation was an entity wholly owned by Messrs. Vento and Sullivan that was
created for the special purpose of acquiring the license and related assets of
the San Juan major trading area. The fixed awards vest over a five-year period.

The variable awards vest based upon particular events taking place,
including TeleCorp's reaching milestones in its minimum construction plan. The
TeleCorp stockholders agreement sets forth network development requirements for
the Puerto Rico license. The San Juan major trading area covers a population of
approximately 3.9 million people in Puerto Rico, as well as the U.S. Virgin
Islands.

Stockholders Agreement

General. TeleCorp entered into a stockholders agreement, dated as of
November 13, 2000, with AT&T Wireless, some of TeleCorp Wireless's and Tritel's
initial investors, and Messrs. Mounger, Martin, Vento and Sullivan.

Board of Directors. The stockholders agreement requires that any action of
the TeleCorp board of directors be approved by the affirmative vote of a
majority of its entire board of directors, except in circumstances where voting
by particular classes of directors is required.

The stockholders agreement also provides that the TeleCorp board of
directors will consist of 13 directors.

The parties to the stockholders agreement have agreed to vote all of their
shares of TeleCorp class A voting common stock and voting preference common
stock to cause the election of the following 13 individuals to the TeleCorp
board of directors:

- Messrs. Vento and Sullivan, so long as each remains an officer and the
management agreement with TeleCorp Management Corp. remains in effect;

- subject to the provisions described below which limit such selection
rights, two individuals selected by holders of a majority in interest of
the class A voting common stock beneficially owned by TeleCorp Wireless's
initial investors other than AT&T Wireless;

- subject to the provisions described below which limit such selection
rights, two individuals selected by holders of a majority in interest of
the class A voting common stock beneficially owned by Tritel's initial
investors other than AT&T Wireless;

- two individuals designated by AT&T Wireless in its capacity as a holder
of TeleCorp series A convertible preferred stock and series B convertible
preferred stock so long as AT&T Wireless has the right to elect each such
director in accordance with the TeleCorp certificate of incorporation;
and

- five individuals designated by the holders of the TeleCorp voting
preference common stock, which include:
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— one individual who must be reasonably acceptable to AT&T Wireless;
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- Mr. Mounger so long as he remains an officer and employee of TeleCorp,
or one individual who must be reasonably acceptable to Mr. Mounger; and

- three individuals who must be reasonably acceptable to holders of a
majority in interest of the TeleCorp class A voting common stock
beneficially owned by AT&T Wireless on the one hand, and the TeleCorp
Wireless and Tritel initial investors other than AT&T Wireless, on the
other hand, so long as the TeleCorp Wireless and Tritel initial
investors other than AT&T Wireless remain entitled to designate at least
two directors, or, if they are not entitled, then by the remaining
directors on the board of directors.

In the event that Mr. Mounger ceases to be an officer or employee of
TeleCorp and either the number of shares of TeleCorp common stock beneficially
owned by Messrs. Mounger and Martin, in aggregate, falls below 70% of the number
of shares of common stock beneficially owned by them on November 13, 2000, or
two years have elapsed from November 13, 2000, Mr. Mounger will resign or be
removed from the board of directors. In the event that Mr. Mounger is no longer
a member of the board of directors, the number of directors designated by the
holders of the voting preference common stock who require approval by Mr.
Mounger will be reduced to zero, and the number of directors designated by the
holders of the voting preference common stock and acceptable to holders of a
majority in interest of the TeleCorp class A voting common stock beneficially
owned by AT&T Wireless, on one hand, and TeleCorp Wireless's initial investors
and Tritel's initial investors other than AT&T Wireless on the other hand will
be increased to four.

In the event that Mr. Vento or Mr. Sullivan ceases to be an officer of
TeleCorp, or the management agreement between TeleCorp and TeleCorp Management
Corp. ceases to be in full force and effect, Mr. Vento or Mr. Sullivan, as
applicable, will resign or be removed from the board of directors and the
holders of the voting preference common stock will select a replacement or
replacements who must be acceptable to a majority in interest of the TeleCorp
Wireless and Tritel initial investors, other than AT&T Wireless, and AT&T
Wireless, in their sole discretion. In the event that AT&T Wireless ceases to be
entitled to designate directors, the director or directors designated by AT&T
Wireless will resign or be removed from the TeleCorp board of directors and the
size of the TeleCorp board of directors will be reduced accordingly.

The number of directors that the TeleCorp Wireless and Tritel initial
investors other than AT&T Wireless will be permitted to designate will be
reduced when the number of shares of common stock of TeleCorp beneficially owned
by the initial investors of TeleCorp Wireless and Tritel other than AT&T
Wireless on a fully diluted basis falls below:

- 85% of the number of shares of common stock of TeleCorp beneficially
owned by them on November 13, 2000;

- 70% of the number of shares of common stock of TeleCorp beneficially
owned by them on November 13, 2000;

- 60% of the number of shares of common stock of TeleCorp beneficially
owned by them on November 13, 2000; and

- 50% of the number of shares of common stock of TeleCorp beneficially
owned by them on November 13, 2000.
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The effect of this arrangement is that the initial investors of TeleCorp
Wireless and Tritel other than AT&T Wireless will be permitted to designate
three, two, one or zero directors respectively; provided, however, that the
reductions in the board of directors may not take place or may be delayed if
some of the initial investors of TeleCorp Wireless and Tritel other than AT&T
Wireless hold or maintain a specified percentage of common stock as set forth in
the stockholders agreement.

In each instance in which the number of directors the initial investors of
TeleCorp Wireless and Tritel other than AT&T Wireless are entitled to designate
is reduced, the director designated by the TeleCorp Wireless initial investor or
Tritel initial investor other than AT&T Wireless beneficially owning the
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smallest percentage of shares of common stock then owned by any of the initial
investors of TeleCorp Wireless and Tritel other than AT&T Wireless whose
designees then remain as directors will resign or be removed from the board of
directors and the size of the TeleCorp board of directors will be reduced
accordingly. In the event that either:

— the number of directors the initial investors of TeleCorp Wireless and
Tritel other than AT&T Wireless are entitled to designate falls below
two; or

— both the initial investors of TeleCorp Wireless and Tritel other than
AT&T Wireless entitled to designate the last two directors that the
initial investors of TeleCorp Wireless and Tritel other than AT&T
Wireless may designate cease to beneficially own at least 75% of the
number of shares of common stock beneficially owned by them on the
completion of the acquisition of Tritel by TeleCorp Wireless,

the initial investors of TeleCorp Wireless and Tritel other than AT&T Wireless
will no longer be entitled to approve any designation of TeleCorp directors or
approve any director that replaces Messrs. Vento or Sullivan on the board of
directors.

Exclusivity. The parties to the stockholders agreement have agreed that,
during the term of the stockholders agreement, neither they nor any of their
respective affiliates will provide or resell, or act as the agent for any person
offering, within the areas covered by licenses of TeleCorp, wireless
communications services initiated or terminated using TDMA and portions of the
airwaves licensed by the FCC, except that AT&T Wireless and its affiliates will
be able to:

— resell or act as agent for TeleCorp in connection with mobile wireless
communications services;

— provide or resell wireless communications services only to or from
specific locations, provided that any equipment sold in connection with
the service must be capable of providing TeleCorp wireless communications
services; and

— resell mobile wireless communications services from another person in any
area where TeleCorp has not placed a system into commercial service.

In addition, with respect to some markets identified in the intercarrier
roamer service agreements with AT&T Wireless, each of TeleCorp and AT&T Wireless

has agreed to cause its respective affiliates in its home carrier capacities to:

— program and direct the programming of customer equipment so that the
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other party, in its capacity as the serving carrier, is the preferred
provider in these markets; and

- refrain from inducing any of its customers to change such programming.

AT&T Wireless has retained some PCS licenses within the areas covered by
TeleCorp licenses for which TeleCorp has a right of negotiation in the event of
a proposed transfer.

If TeleCorp materially breaches any of its obligations, AT&T Wireless may
terminate its exclusivity obligations under the stockholders agreement and may
terminate the rights of TeleCorp to the AT&T brand and logo under the license
agreement if a default continues after the applicable cure periods lapse. These
material breaches include, if:

— TeleCorp fails to meet its minimum build-out requirements for its systems
as set forth in the stockholders agreement;

— AT&T Wireless and its affiliates decide to adopt a new technology
standard other than TDMA in a majority of its markets, and TeleCorp
declines to adopt the new technology;

— each portion of the TeleCorp network does not, within one year after
being placed into service, meet or exceed technical standards that AT&T
Wireless has developed regarding voice quality and performance of network
and call completion equipment. Each portion of the network must, within
one year after being placed into service, perform on a level, measured by
these standards manuals,
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that meets or exceeds the levels achieved by the average of all
comparable wireless communications networks owned and operated by AT&T
Wireless;

— TeleCorp fails to satisfy specific performance targets that its entire
network, measured as a single system, must meet, including percentage of
calls completed, percentage of established calls dropped, percentages of
calls not successfully transferred from one network equipment site to
another as a handset moves, as well as technical standards regarding the
functioning of network and call connection equipment; or

— TeleCorp fails to meet specified customer care, reception quality and
network reliability standards.

The exclusivity provisions in the stockholders agreement do not apply to
AT&T Wireless or its affiliates with respect to portions of Kentucky in which
AT&T Wireless and its affiliates had an existing roaming agreement in place with
another wireless provider or in East Carroll, Franklin, Madison, Morehouse,
Ouachita, Richland, Tensas, Union or West Carroll, Louisiana.

Construction. The stockholders agreement requires TeleCorp to construct a
PCS system in the areas covered by its licenses according to a minimum build-out
plan prepared by the company and approved by AT&T Wireless, which upon projected
completion at sometime before July 17, 2003, will cover over 75% of the people
in the areas covered by the licenses of TeleCorp in accordance with FCC
build-out requirements.

Disqualifying Transactions. If AT&T Corp. (or any of its affiliates) and an
entity that:
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— derives annual revenues from communications businesses in excess of $5
billion;

— derives less than one-third of its aggregate revenues from wireless
communications; and

- owns FCC licenses to offer, and does offer, mobile wireless
communications services serving more than 25% of the residents, as
determined by Paul Kagan Associates, within the areas covered by TeleCorp
subsidiaries,

merge, consolidate, acquire or dispose of assets to each other, or otherwise
combine, then AT&T Wireless, upon written notice to TeleCorp, may terminate its
exclusivity obligations where the territory covered by the licenses of TeleCorp
overlaps with commercial mobile radio service licenses of the business
combination partner. Upon such termination, TeleCorp will have the right to
cause AT&T Wireless or any transferee that acquired any shares of TeleCorp
series A convertible preferred stock, series B preferred stock, series D
preferred stock, series F preferred stock or series G preferred stock then owned
by AT&T Wireless, and any shares of TeleCorp common stock into which any of
these shares are converted, to exchange all, or a proportionate share based on
overlapping service areas after such disqualifying transaction, of their shares
into shares of series H and I preferred stock. In the event of any such
exchange, AT&T Wireless will be able to terminate its exclusivity obligations in
all of TeleCorp's markets.

Once so converted, TeleCorp will be able to redeem the shares of series H
and I preferred stock at any time in accordance with its restated certificate of
incorporation.

Under some circumstances, if AT&T Wireless proposes to sell, transfer or
assign to any person that is not an affiliate of AT&T Wireless, any PCS system
owned and operated by AT&T Wireless and its affiliates in any of the St. Louis,
Missouri; Louisville, Kentucky; or Atlanta, Georgia basic trading areas, then
AT&T Wireless will have to provide TeleCorp with the opportunity to offer its
network in such areas for sale jointly with AT&T Wireless for a 90-day period.

Acquisition of Licenses. TeleCorp may acquire any PCS licenses within its
territory. The stockholders agreement also provides that TeleCorp may acquire
any cellular license that its board of directors has determined is a
demonstrably superior alternative to constructing a PCS system within the
corresponding areas covered by its licenses, if:

- a majority of the population covered by the license is within the areas
covered by the licenses of TeleCorp;
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— AT&T Wireless and its affiliates do not own commercial mobile radio
service licenses in the area covered by the license; and

— the ownership of the license by TeleCorp will not cause AT&T Wireless or
any affiliate to be in breach of any law or contract.

Vendor Discounts; Roaming Agreements. AT&T Wireless has agreed in the
stockholders agreement that, if TeleCorp requests, and if such request shall not
result in any adverse impact to AT&T Wireless, it will use all commercially
reasonable efforts:

- to assist TeleCorp in obtaining discounts from any AT&T Wireless vendor
with whom it is negotiating for the purchase of any infrastructure
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- to enable TeleCorp to become a party to the roaming agreements between
AT&T Wireless and its affiliates and operators of other cellular and PCS
systems.

Subsidiaries. The stockholders agreement provides that all of the
subsidiaries of TeleCorp must be direct or indirect wholly owned subsidiaries.
The stockholders agreement also provides that with respect to such subsidiaries,
TeleCorp may not sell or dispose of a substantial portion of the assets or any
of the capital stock of any of such subsidiaries except in connection with a
pledge to secure indebtedness.

Restrictions on Transfer. The stockholders agreement restricts the sale,
transfer or other disposition of TeleCorp capital stock, such as by giving
rights of first offer and tag along rights and providing demand and piggyback
registration rights.

If one of the TeleCorp stockholders who is a party to the stockholders
agreement desires to transfer any or all of its shares of the TeleCorp preferred
or common stock, other than voting preference common stock, class C common stock
or class E common stock, the selling stockholder must first give written notice
to TeleCorp and:

— 1f the selling stockholder is one of the initial investors of TeleCorp
Wireless or Tritel other than AT&T Wireless or any other stockholder who
is a party to the stockholders agreement, to AT&T Wireless; and

— 1f the selling stockholder is AT&T Wireless, to each of the initial
investors of TeleCorp Wireless or Tritel other than AT&T Wireless.

The stockholders who receive notice from the selling stockholders may
acquire all, but not less than all, of the shares offered to be sold at the
price offered by the selling stockholder. If none of the stockholders opts to
purchase the shares of the selling stockholder, the selling stockholder will be
able to sell its shares to any other person on the same terms and conditions as
originally offered to the stockholders. The right of first offer does not apply
to the repurchase of any shares of TeleCorp class A voting common stock or
series E preferred stock from one of the employees of TeleCorp in connection
with the termination of the employee's employment with TeleCorp.

A stockholder subject to the stockholders agreement may not transfer 25%
(on a fully diluted basis as calculated under the stockholders agreement) or
more of any of the shares of TeleCorp capital stock, whether alone or with other
stockholders or whether in one transaction or a series of transactions, unless
the proposed transfer includes an offer to AT&T Wireless, the TeleCorp Wireless
initial investors and Tritel initial investors other than AT&T Wireless and Mr.
Vento and Mr. Sullivan to join in the transfer in accordance with the procedures
included in the stockholders agreement regarding the inclusion of other
stockholders in the proposed transfer.

TeleCorp Acquisition Transactions. The stockholders agreement provides
that, without the consent of a subsidiary of AT&T Wireless, TeleCorp and its
subsidiaries may not merge, combine or consolidate with any entity, or dispose
of a substantial portion of its assets, or liquidate, dissolve or wind up.

However, TeleCorp and its subsidiaries may acquire another entity by
merger, combination or consolidation, without the consent of a subsidiary of

AT&T Wireless, if such transaction does not affect
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the capital structure of TeleCorp (except to the extent TeleCorp issues common
stock to the stockholders of the other entity under the terms of such
transaction) and the surviving corporation is a wholly owned subsidiary of
TeleCorp.

Moreover, TeleCorp and its subsidiaries may merge, combine, or consolidate
with another entity or dispose of a substantial portion of their assets, without
the consent of a subsidiary of AT&T Wireless, 1if

— such transaction has no material effect on the equity interest in
TeleCorp (and the seniority thereof) of such subsidiary of AT&T Wireless
or such subsidiary's rights under the stockholders agreement;

— TeleCorp's direct or indirect interest in its assets 1is unaffected by
such transaction in any material respect; and

— such transaction is otherwise equivalent in all material respects, with
respect to a subsidiary of AT&T Wireless, to the sale by each of the
other TeleCorp stockholders that are party to the stockholders agreement
of their equity interests in TeleCorp for cash or marketable securities.

A subsidiary of AT&T Wireless has a right of first refusal relating to any
such transaction with TeleCorp.

Registration Rights. The TeleCorp stockholders that are party to the
stockholders agreement also have demand and piggyback registration rights. In
some circumstances, the TeleCorp stockholders may demand that TeleCorp register
some or all of their securities with the SEC under the Securities Act of 1933.
Also, if TeleCorp proposes to register any shares of class A voting common stock
or securities convertible into or exchangeable for class A voting common stock
with the SEC under the Securities Act, TeleCorp will have to notify stockholders
party to the stockholders agreement of its intention to do so, and such
stockholders may be able to include in the registration their shares of class A
voting common stock or securities convertible into or exchangeable for class A
voting common stock, subject to cutback provisions based on limitations on the
number of shares which may be offered as determined by the underwriters in the
offering.

Amendments. The terms of the stockholders agreement may only be amended if
agreed to in writing by TeleCorp and the beneficial holders of a majority of the
class A voting common stock party to the stockholders agreement including AT&T
Wireless, and 66 2/3% of the class A voting common stock beneficially owned by
TeleCorp Wireless initial investors and Tritel initial investors other than AT&T
Wireless, and 66 2/3% of the class A voting common stock beneficially owned by
Messrs. Vento and Sullivan.

Termination. The stockholders agreement will terminate upon the earliest
to occur of:

- the written consent of each party;
- July 17, 2009; and

— the date on which a single stockholder beneficially owns all of the
outstanding shares of class A voting common stock.

Amendment No. 1 to Stockholders Agreement
The TeleCorp stockholders agreement was amended on October 7, 2001 to allow

stockholders of TeleCorp to enter into voting agreements in connection with the
merger. See "Other Agreements —-- Stockholders Agreement Amendment" for a further
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Put and Call Agreement

In connection with its acquisition of PCS licenses and equipment from
ALLTEL, Tritel PCS, Inc., a wholly owned subsidiary of Tritel, entered into a
put and call agreement with AT&T Wireless on October 20, 2000. Under the put and
call agreement Tritel has the right to sell the two licenses acquired
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from ALLTEL to AT&T Wireless for $50 million at any time during the 18 months
following the completion of the ALLTEL acquisition on December 29, 2000.
Similarly, unless within 10 days of notice from AT&T Wireless of its intention
to exercise its call right, Tritel renounces its put right, upon which the put
and call agreement will terminate, AT&T Wireless has the right to purchase the
two licenses from Tritel during the same 18-month period for $50 million. In the
event of the acquisition of all of TeleCorp's voting preference common stock by
an AT&T Wireless competitor that is not approved by AT&T Wireless, Tritel's
right to renounce the put right and negate the exercise of AT&T Wireless's call
right will terminate. In addition, during the period between the signing of
definitive documents to complete such an acquisition and the completion of such
an acquisition, Tritel's right to negate the exercise of AT&T Wireless's call
right and AT&T Wireless's call right will both be suspended. If such a change of
control is not completed, all rights under the put and call agreement will be
reinstated.

The agreement was amended by the merger agreement so that if the merger
agreement is terminated in accordance with its terms, Tritel's put right with
respect to the two licenses will be exercisable through the fifth day following
such termination.

AT&T Wireless Right of First Refusal to Purchase Shares of TeleCorp Stock

On November 13, 2000 each of Gerald T. Vento and Thomas H. Sullivan granted
AT&T Wireless or its designee a right of first refusal to purchase their
respective shares of TeleCorp voting preference common stock, class C common
stock or class D common stock. These agreements were amended as of December 22,
2000. Currently, the holders of TeleCorp voting preference common stock control
a majority of the voting power of TeleCorp. In the event that either Mr. Vento
or Mr. Sullivan receives a bona fide offer that he intends to accept from a
third party to purchase all of his shares of TeleCorp voting preference common
stock, class C common stock or class D common stock, AT&T Wireless or its
designee has the option, but not the obligation, to purchase all such shares on
the same terms as the third party offer. The purchase price per share payable by
AT&T Wireless or its designee for any of the subject shares would be equal to
the lesser of:

— the price offered by the third party; and
— the average closing price per share for the TeleCorp class A voting
common stock for the five trading days ending two days prior to the date
of execution of the third party offer.
Letter Agreement Terminating Equity Purchase and Put Rights Agreements
On February 14, 2001, Mr. Gerald T. Vento, Mr. Thomas H. Sullivan and AT&T
Wireless entered into a letter agreement that terminated the equity purchase

agreement and the put rights agreement described below.

The equity purchase agreement, which was dated as of December 22, 2000,
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provided for AT&T Wireless to purchase 1,339,602 shares of TeleCorp class A
voting common stock, 490 shares of TeleCorp series C preferred stock and 6,540
shares of TeleCorp series E preferred stock from Mr. Vento, and 896,064 shares
of TeleCorp class A voting common stock, 108 shares of TeleCorp series C
preferred stock and 4,009 shares of TeleCorp series E preferred stock from Mr.
Sullivan, in each case at a purchase price of $21 per share, payable in cash or
marketable securities. The equity purchase agreement also provided that the
completion of such purchase and sale would occur, subject to the receipt of
regulatory approvals and the fulfillment or waiver of other conditions, on the
earlier of January 2, 2002 and three business days following notice from AT&T
Wireless.

Under the put rights agreement, which was dated as of December 22, 2000,
Messrs. Vento and Sullivan had the right to require AT&T Wireless to purchase up
to 2,917,988 shares and 2,003,901 shares, respectively, of TeleCorp class A
voting common stock at a purchase price equal to the lesser of $18.30 and the
20-trading day average closing price of the TeleCorp class A voting common stock
at the time of the purchase and sale, payable in cash or marketable securities.
This right was exercisable from August 1, 2003 through July 31, 2005. However,
if the average closing price of the TeleCorp class A voting common stock was
$16.30 or more during any 20-trading day period before July 31, 2004, the
exercise period would
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expire on July 31, 2004, and if the average closing price of the TeleCorp class
A voting common stock was $16.30 or more during any 20-trading day period after
July 31, 2004 but before July 31, 2005, the exercise period would expire ten
days after the end of such 20-trading day period.

Equity Purchase Agreements

Messrs. Sullivan and Vento owned 