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

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

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

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, as amended or until the Registration Statement shall become effective on
such date as the Commission, acting pursuant to said Section 8(a), may determine.

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

PROSPECTUS (SUBJECT TO COMPLETION)

AT&T Corp.

Offer to Exchange

6.50% Senior Notes due November 15, 2006
7.30% Senior Notes due November 15, 2011
8.00% Senior Notes due November 15, 2031

For Any and All Outstanding
6.50% Senior Notes due November 15, 2006
7.30% Senior Notes due November 15, 2011
8.00% Senior Notes due November 15, 2031

        We are offering to exchange up to $7,000,000,000 in aggregate principal amount of notes comprised of $1,500,000,000 of our 6.50%
Senior Notes due November 15, 2006, $2,750,000,000 of our 7.30% Senior Notes due November 15, 2011 and $2,750,000,000 of our 8.00%
Senior Notes due November 15, 2031. The terms of the new notes are identical in all material respects to the terms of the old notes, except that
the new notes have been registered under the Securities Act, and the transfer restrictions and registration rights relating to the old notes do not
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apply to the new notes.

        To exchange your old notes for new notes:

�
you are required to make the representations described on page 29 to us

�
you must complete and send the letter of transmittal that accompanies this prospectus to the exchange agent, The Bank of
New York, by 5:00 p.m., New York time, on              , 2002

�
you should read the section called "The Exchange Offer" for further information on how to exchange your old notes for new
notes

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes to be
issued in the exchange offer or passed upon the adequacy or accuracy of this Prospectus. Any representation to the contrary is a
criminal offense.

                                , 2002

TABLE OF CONTENTS

Page

SUMMARY 1
DESCRIPTION OF NOTES 7
MATERIAL UNITED STATES FEDERAL TAX CONSIDERATIONS OF THE EXCHANGE
OFFER 23
THE EXCHANGE OFFER 23
PLAN OF DISTRIBUTION 30
LEGAL MATTERS 30
INDEPENDENT AUDITORS 30
WHERE YOU CAN FIND MORE INFORMATION 31
GENERAL INFORMATION 34

You should rely only on information contained in this offering circular. We have not authorized anyone to provide you with
information that is different from that contained in this offering circular. We are offering to sell, and are seeking offers to buy, the notes
only in jurisdictions where offers and sales are permitted. The information contained in this offering circular is accurate only as of the
date of this offering circular, regardless of the time of delivery of this offering circular or of any sale of the notes.

i

SUMMARY

This summary highlights the more detailed information in this prospectus and you should read the entire prospectus carefully.

AT&T Corp.
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General

        AT&T Corp. was incorporated in 1885 under the laws of the State of New York. AT&T is among the world's communications leaders,
providing voice, data and video communications services to large and small businesses, consumers and government entities. AT&T and its
subsidiaries furnish domestic and international long distance; regional and local communications services; and cable television and Internet
communications services. AT&T also provides billing, directory, and calling card services to support its communications business. AT&T's
primary lines of business are business services; consumer services; and broadband services. In addition, AT&T's other lines of business include
network management and professional services through AT&T Solutions and international operations and ventures. Internet users can access
information about AT&T and its services at http://www.att.com. AT&T's website is not a part of this prospectus. As of the date of this
prospectus, AT&T has one class of common stock outstanding.

Restructuring

        On October 25, 2000, AT&T announced a restructuring plan to be implemented by various independent actions designed to fully separate
or issue separately tracked stocks intended to reflect the financial performance and economic value of each of AT&T's four major operating
units: Broadband Services, Business Services, Consumer Services and Wireless Services. AT&T completed the split-off of AT&T Wireless
Services, Inc. as a separate, independently traded company on July 9, 2001.

        The new notes offered by this prospectus will be issued by AT&T. The old notes were also issued by AT&T. The new notes and the old
notes are referred to together as the notes. AT&T may transfer substantially all of the assets, businesses, joint ventures and investments
comprising AT&T Business Services and AT&T Consumer Services businesses into AT&T Communications Services (the "reorganization")
and subsequently spin-off AT&T Communications Services from AT&T's other businesses (the "Spin-Off"). Upon consummation of the
Spin-Off and subject to certain conditions, we and AT&T Communications Services intend to exchange the notes for similar notes of AT&T
Communications Services (the "AT&T Communications Services notes"). Alternatively, AT&T may spin off, sell, merge, separate or otherwise
dispose of AT&T Broadband (the "Broadband Separation" and, with the Spin-Off, each a "Separation"), in which case the notes will remain
obligations of AT&T. If, upon the notification to the holders of the proposed Separation or, in the case of a Spin-Off upon the consummation of
the Spin-Off, AT&T or AT&T Communications Services, as the case may be, fails to meet certain conditions, then in each such case holders of
notes will have a one-time right to require AT&T to repurchase their notes. Under some circumstances, holders of the notes will also have the
option to exchange their notes for AT&T Communications Services notes. See "Description of Notes."

AT&T Comcast Transaction

        On December 19, 2001, AT&T and Comcast Corporation (Comcast) announced an agreement to combine AT&T Broadband with Comcast.
Subject to the terms and conditions of the agreement, AT&T will spin-off AT&T Broadband and immediately thereafter merge it with a wholly
owned subsidiary of a new company called AT&T Comcast Corporation (AT&T Comcast). Simultaneously, Comcast will also merge with a
wholly owned subsidiary of AT&T Comcast.

1

        On May 14, 2002, AT&T filed with the SEC the proxy seeking shareholder approval of, among other things, the AT&T Comcast
transaction and the AT&T Comcast charter proposal, including the corporate governance provisions contained in the AT&T Comcast charter
described in the proxy. Approval of the AT&T Comcast charter proposal, including the corporate governance provisions contained in the AT&T
Comcast charter, is a condition to the completion of the AT&T Comcast transaction.

        On May 15, 2002, in connection with the mailing of the shareholder proxy for the AT&T Comcast transaction, we provided written
notification to the holders of the notes under Section 6.06 of the indenture that we had meet the residual mandatory conditions on that date. If the
AT&T Comcast transaction is completed, it will constitute a Broadband Separation and the notes will remain the obligations of AT&T and the
holders will not have the right to require AT&T to repurchase their notes. See "Description of Notes."

        The completion of any of these transactions is subject to regulatory and other approvals. In addition, our board of directors could decide to
consummate the transactions in a different way, or not at all, if the board decides that a change in our plans is appropriate.

Recent Developments
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        On May 29, 2002, Moody's Investors Service ("Moody's") lowered its ratings of long-term debt issued or guaranteed by AT&T to Baa2
from A3. Moody's also confirmed AT&T's short-term rating as Prime-2. Moody's ratings outlook for AT&T remains negative but AT&T is not
currently on review for any additional downgrade by Moody's. On June 3, 2002, Fitch Ratings also downgraded AT&T's long-term debt rating
to BBB+ from A-, with the rating remaining on Rating Watch Negative pending completion of the AT&T Comcast transaction. AT&T's
long-term debt ratings remain BBB+ and on CreditWatch with negative implications by Standard & Poor's Ratings Group ("Standard & Poor's").
Further ratings actions could occur at any time.

        Any downgrade by either Standard & Poor's or Moody's increases, by one-quarter of one percent (0.25%) for each ratings notch downgrade
by either agency, the interest rates paid by AT&T on approximately $10.1 billion of long-term debt (which includes the notes), which would
increase AT&T's interest costs by approximately $25 million per year for each such ratings notch downgrade by either rating agency. As a
result, the Moody's downgrade referred to above will increase by one-half of one percent (0.50%) the interest rates paid by AT&T on
approximately $10.1 billion of long-term debt, which will increase AT&T's interest costs by approximately $50 million per year. Any ratings
downgrade by Standard & Poor's would also increase such interest costs by one-quarter of one percent (0.25%) for each ratings notch
downgrade.

        In addition to the increased interest costs on the $10.1 billion of long-term debt referred to above, AT&T could incur increased costs in the
replacement or renewal of its credit facility and refinancings of approximately $5 billion of debt through March 31, 2003. Assuming current
market conditions and assumptions regarding the type of financing available, the additional annualized cost increases could approximate
$100 million, although it is not possible to predict the actual amount of any such interest cost increase as a result of a rating notch downgrade.
Additional ratings downgrades could result in greater interest rate increases for each notch downgrade. In addition, interest expense could be
higher in subsequent periods than it otherwise would have been as additional maturing debt is replaced by debt with higher interest rate spreads
due to the lower credit ratings. Also, in addition to interest rates, differences in credit ratings affect the amounts of indebtedness, types of
financing structures and debt markets that may be available to AT&T.

        As a result of the Moody's downgrade, AT&T will seek to replace or renegotiate all or a portion of its $8 billion 364-day term bank facility
that expires in December 2002, since the facility (under which no amounts are currently drawn) currently provides among other things that
AT&T could not
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consummate the AT&T Comcast transaction unless after giving effect thereto AT&T's long-term debt would be rated at least Baa1 by Moody's.
In this regard, AT&T is currently in discussions with respect to a substitute facility although there are no assurances with respect to the success
of such negotiations.

        Also, AT&T is a party to an approximately $200 million lease that contains a provision comparable to that set forth in the 364-day term
bank facility. As a result, AT&T will be required to either renegotiate the terms of that lease or repay the lessor thereunder.

THE EXCHANGE OFFER

Notes Offered We are offering up to $1,500,000,000 aggregate principal amount
of 6.50% Senior Notes due November 15, 2006, $2,750,000,000
7.30% Senior Notes due November 15, 2011 and $2,750,000,000
8.00% Senior Notes due November 15, 2031, which have been
registered under the Securities Act.

The Exchange Offer We are offering to issue the new notes in exchange for a like
principal amount of your old notes. We are offering to issue the
new notes to satisfy our obligations contained in the registration
rights agreement entered into when the old notes were sold in
transactions permitted by Rule 144A under the Securities Act and
therefore not registered with the SEC. For procedures for
tendering, see "The Exchange Offer."

Tenders, Expiration Date,
Withdrawal

The exchange offer will expire at 5:00 p.m. New York City time
on                        , 2002            unless it is extended. If you decide
to exchange your old notes for new notes, you must acknowledge
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that you are not engaging in, and do not intend to engage in, a
distribution of the new notes. If you decide to tender your old
notes in the exchange offer, you may withdraw them at any time
prior to                        , 2002            . If we decide for any reason
not to accept any old notes for exchange, your old notes will be
returned to you without expense to you promptly after the
exchange offer expires.

Federal Income Tax Consequences Your exchange of old notes for new notes in the exchange offer
will not result in any income, gain or loss to you for Federal
income tax purposes. See "Material United States Federal Income
Tax Consequences of the Exchange Offer."

Use of Proceeds We will not receive any proceeds from the issuance of the new
notes in the exchange offer.

Exchange Agent The Bank of New York is the exchange agent for the exchange
offer.

Failure to Tender Your Old
Notes

If you fail to tender your old notes in the exchange offer, you will
not have any further rights under the registration rights
agreement, including any right to require us to register your old
notes or to pay you additional interest.

3

You will be able to resell the new notes without registering them with the SEC if you meet the requirements described below

        Based on interpretations by the SEC's staff in no-action letters issued to third parties, we believe that new notes issued in exchange for old
notes in the exchange offer may be offered for resale, resold or otherwise transferred by you without registering the new notes under the
Securities Act or delivering a prospectus, unless you are a broker-dealer receiving notes for your own account, so long as:

�
you are not one of our "affiliates", which is defined in Rule 405 of the Securities Act;

�
you acquire the new notes in the ordinary course of your business;

�
you do not have any arrangement or understanding with any person to participate in the distribution of the new notes; and

�
you are not engaged in, and do not intend to engage in, a distribution of the new notes.

        If you are an affiliate of AT&T Corp., or you are engaged in, intend to engage in or have any arrangement or understanding with respect to,
the distribution of new notes acquired in the exchange offer, you (1) should not rely on our interpretations of the position of the SEC's staff and
(2) must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction.

        If you are a broker-dealer and receive new notes for your own account in the exchange offer:

�
you must represent that you do not have any arrangement with us or any of our affiliates to distribute the new notes;

�
you must acknowledge that you will deliver a prospectus in connection with any resale of the new notes you receive from us
in the exchange offer; the letter of transmittal states that by so acknowledging and by delivering a prospectus, you will not be
deemed to admit that you are an "underwriter" within the meaning of the Securities Act; and

�
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you may use this prospectus, as it may be amended or supplemented from time to time, in connection with the resale of new
notes received in exchange for old notes acquired by you as a result of market-making or other trading activities.

        For a period of 90 days after the expiration of the exchange offer, we will make this prospectus available to any broker-dealer for use in
connection with any resale described above.

4

New Notes

        The terms of the new notes and the old notes are identical in all material respects, except that the new notes have been registered under the
Securities Act, and the transfer restrictions and registrations rights relating to old notes do not apply to the new notes.

Issuer AT&T Corp.

Mandatory Exchange In the event AT&T effects the Spin-Off, and subject to the
conditions described in this prospectus, the notes shall be
exchanged, without any action on the part of holders, for AT&T
Communications Services notes, at completion of the Spin-Off.
One of the mandatory exchange conditions is that AT&T
Communications Services must consist of substantially the same
assets, liabilities and capitalization as described in the offering
circular that accompanied sales of the old notes, subject to certain
exceptions. Under one such exception, in connection with an
agreement to sell, merge, separate or otherwise dispose of AT&T
Broadband we may make additions to the assets and/or to the
indebtedness of AT&T Communications Services, provided that
(A) such additional indebtedness does not exceed $5 billion and
(B) Adjusted Indebtedness to Adjusted EBITDA, on a pro forma
basis after giving effect to such additions, for the last four fiscal
quarters available at the time of the Notification mailing date does
not exceed 2.75x. See "Description of Notes�Mandatory Exchange
Upon Spin-Off."

Voluntary Exchange The note holders may have the option to exchange their notes for
AT&T Communications Services notes if the mandatory
exchange conditions are not satisfied. See "Description of
Notes�Voluntary Exchange Upon Spin-Off."

Total Amount of Notes $7,000,000,000 in aggregate principal amount of notes comprised
of $1,500,000,000 in principal amount of 2006 notes;
$2,750,000,000 in principal amount of 2011 notes; and
$2,750,000,000 in principal amount of 2031 notes.

Maturity The 2006 notes will mature on November 15, 2006. The 2011
notes will mature on November 15, 2011. The 2031 notes will
mature on November 15, 2031.

Interest The initial interest rate on the notes shall be:

2006
notes

Rate: 6.50%*

2011
notes

Rate: 7.30%*

2031
notes

Rate: 8.00%*

* Plus, in each case, an additional 0.50% interest due to
the May 29, 2002 Moody's ratings downgrade. See
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"Description of Notes�Interest Rate Adjustment."

Interest on the notes will be payable semiannually on each
May 15, and November 15.

5

Repurchase Right If certain conditions relating to the Separation are not satisfied,
holders may have the right to require us to repurchase their notes.

Optional Redemption We may redeem some or all of the notes at any time at the
redemption prices set forth in "Description of Notes�Optional
Redemption."

Ranking The notes are unsecured and rank equally in right of payment
with all of our other existing and future unsubordinated debt.

The notes will effectively rank junior to all liabilities of our
subsidiaries and our own future secured indebtedness.

Interest Rate Adjustment The interest rate payable on the notes will be subject to
adjustment from time to time if either Moody's or any successor
or S&P or any successor reduces the rating ascribed to the notes
below A3 and BBB+, respectively.

Certain Covenants The indenture governing the notes contains covenants limiting
our ability and our subsidiaries' ability to:

        �    create secured indebtedness;

        �    engage in sale and leaseback transactions; or

        �    consolidate or merge with, or sell substantially all assets
to, another person.

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

Use of Proceeds We will not receive any proceeds from the exchange of new notes
for old notes.

Listing The old notes are listed on the Luxembourg Stock Exchange.
Application has been made to list the new notes on the
Luxembourg Stock Exchange.

Corporate Information

        The principal executive offices of AT&T Corp. and the principal executive offices of AT&T Communications Services, Inc. are located at
295 North Maple Ave., Basking Ridge, NJ 07920. The telephone number for AT&T Corp. is (908) 221-2000.

6

DESCRIPTION OF NOTES
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        The old notes were issued, and the new notes will be issued, under an indenture, dated November 21, 2001, between AT&T and The Bank
of New York, as trustee. The terms of the notes include those stated in the indenture and those made part of the indenture by reference to the
Trust Indenture Act of 1939. The following is a summary of the material provisions of the indenture. Because this is a summary, it may not
contain all the information that is important to you. You should read the indenture in its entirety. The indenture has been filed as an exhibit to the
registration statement of which this prospectus is part, and may be viewed as described under "Where You Can Find More Information."

        The terms of the new notes are identical in all material respects to the terms of the old notes, except that the transfer restrictions and
registration rights relating to the old notes do not apply to the new notes. If we do not complete the exchange offer by August 19, 2002, holders
of old notes that have complied with their obligations under the registration rights agreement will be entitled to additional interest in an amount
equal to a rate of 0.25% per year on the notes until the consummation of the exchange offer. For purposes of this section, "notes" refers to both
the old notes and the new notes.

Basic Terms of Notes

        The notes

�
are AT&T's, and after any Exchange, such exchanged notes will become AT&T Communications Services', unsecured
unsubordinated obligations, ranking equally in right of payment with all of its respective existing and future unsubordinated
obligations;

�
are issued in $7,000,000,000 aggregate principal amount of notes comprised of $1,500,000,000 in principal amount of 2006
notes; $2,750,000,000 in principal amount of 2011 notes; and $2,750,000,000 in principal amount of 2031 notes;

�
mature on November 15, 2006; November 15, 2011; and November 15, 2031, respectively;

�
will pay interest
�

semiannually on each May 15, and November 15;
�

are issuable in registered form without coupons in denominations of $1,000 or any amount in excess thereof which is a
multiple of $1,000.

        Application has been made to list the notes on the Luxembourg Stock Exchange.

Further Issues

        We or, after any Exchange, AT&T Communications Services, may from time to time, without notice to or the consent of the registered
holders of the notes, create and issue further notes ranking equally and ratably with the notes in all respects (or in all respects except for the
payment of interest accruing prior to the issue date of such further notes or except for the first payment of interest following the issue date of
such further notes) and so that such further notes shall be consolidated and form a single series with the notes and shall have the same terms as to
status, redemption or otherwise as the notes. Any further notes shall be issued subject to an agreement supplemental to the applicable indenture.

Interest Payments

        Interest for the notes will be computed on the basis of a 360-day year consisting of twelve 30-day months. The interest period relating to an
interest payment date shall be the period from but not including the preceding interest payment date to and including the relevant interest
payment date. Interest on the notes will accrue from the date of original issuance, and will be payable semiannually on May 15 and
November 15 of each year.
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        For information on payment and transfer procedures for the notes, see "�Book-Entry System", "�Same-Day Payment" and "�Payment of
Additional Amounts".

Separation of AT&T Communications Services
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        At our discretion, we may separate AT&T Communications Services from AT&T Broadband by way of either a Spin-Off or a Broadband
Separation.

        We shall be required to provide written notification to the holders of the notes prior to the scheduled shareowner vote date ("Notification"),
in conjunction with the mailing of the shareowner proxy seeking the approval of the proposed Separation. In the event we pursue a Separation
without a shareowner vote, we shall mail the Notification at least 30 days prior to the intended Separation date. The Notification will include
(1) a statement that we intend to pursue a Separation and whether such Separation will take the form of a Spin-Off or a Broadband Separation,
(2) a statement as to whether, at the time of mailing of the Notification (the "Notification mailing date"), we satisfy the mandatory exchange
conditions, in the case of a proposed Spin-Off, or the mandatory residual conditions, in the case of a proposed Broadband Separation, and
(3) financial information for AT&T or AT&T Communications Services, or both, as applicable.

        If subsequent to a Notification, the terms of a proposed Separation have changed and we have determined that a new shareowner vote is
required to approve the new terms of the Separation, then a new Notification shall be mailed in conjunction with the mailing of the shareowner
proxy seeking approval of such new terms of the Separation. In such an event, the term Notification mailing date, as used below, shall be
deemed to refer to the date of mailing of such new Notification, and a new statement as to whether we satisfy mandatory exchange conditions, in
the case of a Spin-Off, or the mandatory residual conditions, in the case of a Broadband Separation, as of such new Notification mailing date.

        On December 19, 2001, we and Comcast Corporation announced an agreement to combine AT&T Broadband with Comcast. Under the
terms of the agreement, we will spin off AT&T Broadband and simultaneously merge it with Comcast, forming a new company to be called
AT&T Comcast Corporation. The merger remains subject to regulatory review, shareowner approval by both companies and certain other
conditions and is expected to close by the end of 2002. If this merger is consummated it will constitute a Broadband Separation, and we have
already notified holders of the notes that the mandatory residual conditions were satisfied on May 15, 2002, the Notification mailing date. In
such an event the notes will remain the obligation of AT&T and you will not have the right to require us to repurchase your notes. The notes will
not become the obligation of AT&T Comcast Corporation.

        Until either the Broadband Separation or the Spin-Off is approved by our shareowners and consummated, each remains an option that we
may pursue.

Mandatory Exchange Upon Spin-Off

        In the event of a Spin-Off, and upon satisfaction by the Notification mailing date of the mandatory exchange conditions described below,
the notes will be automatically exchanged for AT&T Communications Services notes without any action on the part of the holders (the
"mandatory exchange"). The AT&T Communications Services notes shall have the same terms and principal amount as the notes. New
certificates (or global notes, as the case may be) representing the AT&T Communications Services notes will be delivered to holders of the old
notes of AT&T, which will then become void. Once the Spin-Off is consummated and the mandatory exchange conditions are satisfied, neither
AT&T nor holders of the notes will have the option to opt out of the exchange of notes for AT&T Communications Services notes. The
mandatory exchange shall not give any holder the right to require AT&T or any other party to repurchase any notes held by such holder.

        Upon consummation of the mandatory exchange, AT&T shall be discharged from all obligations under the indenture, and holders of notes
shall become holders of AT&T Communications Services
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notes, entitled to look only to AT&T Communications Services for payment of principal and interest on the AT&T Communications Services
notes. The AT&T Communications Services notes shall be issued pursuant to an indenture similar to the indenture governing the old notes, the
terms of which provide that AT&T Communications Services' obligations with respect to the AT&T Communications Services notes shall be
substantially the same as were AT&T's obligations with respect to the old notes prior to the Separation date. Any accrued and unpaid interest on
the old notes shall be paid as regular interest on the AT&T Communications Services notes on the next interest payment date as scheduled
according to the old notes.

        By purchasing the notes offered hereby, each holder of notes is deemed to have expressly and irrevocably consented to having such holder's
notes exchanged for a like number of AT&T Communications Services notes at the time of the Spin-Off, provided that all applicable conditions
described herein have been met.

Conditions Precedent to the Mandatory Exchange

        The mandatory exchange will not occur unless each of the following conditions (the "mandatory exchange conditions") has been satisfied
prior to or on the Notification mailing date:
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�
AT&T Communications Services is expected to consist of substantially the same assets, liabilities and capitalization as
described in the Offering Circular, except for (1) additions, dispositions and changes that occur in the ordinary course of
business, (2) changes that arise related to the repayment or replacement of the intercompany "notes payable to AT&T"
(described in the financial statements contained in the Offering Circular) with AT&T's existing indebtedness or newly issued
notes or other third party indebtedness, and (3) additions to the assets of AT&T Communications Services and/or additions
to the indebtedness of AT&T Communications Services in connection with an agreement to sell, merge, separate or
otherwise dispose of AT&T's Broadband business, provided that (A) such additional indebtedness does not exceed
$5 billion, and (B) Adjusted Indebtedness to Adjusted EBITDA, on a pro forma basis after giving effect to such additions,
for the last four fiscal quarters available on the Notification mailing date, shall not exceed 2.75x.

�
AT&T Communications Services shall have obtained preliminary ratings for the AT&T Communications Services notes of
no lower than Baa3 from Moody's and BBB- from S&P. The ratings, if Baa3 or BBB-, shall not be under review for
downgrade or on CreditWatch with negative implications, respectively.

�
The trustee shall have received an officer's certificate, dated the Notification mailing date, from AT&T relating to its
intention to make the exchange and stating that all the above conditions have been satisfied.

Voluntary Exchange Upon Spin-Off

        If the Spin-Off is approved but the mandatory exchange conditions were not satisfied on the Notification mailing date, then the mandatory
exchange shall not occur and each holder will be given the option to keep its old notes, which will remain obligations of AT&T, or exchange its
notes for AT&T Communications Services notes (the "voluntary exchange" and, with the mandatory exchange, each an "Exchange"), or to
require us to repurchase such holder's notes (see "�Holders' Option to Require AT&T to Repurchase Notes.").

        The voluntary exchange will be effected through a registered exchange offer. The AT&T Communications Service notes shall have the
same term and principal amount as the notes. Such AT&T Communications Services notes will be issued pursuant to an indenture to be entered
into by AT&T Communications Services with substantially the same terms, to the extent applicable, as the indenture governing the AT&T notes.
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The Broadband Separation

        If the Broadband Separation is completed then the notes will not be exchanged for other notes, and except in circumstances described below
under "�Holders' option to require AT&T to repurchase notes," the Broadband Separation will not give any holder the right to require the AT&T
entity remaining upon the Broadband Separation ("new AT&T") or any other party to repurchase any notes held by such holder.

        By purchasing the notes offered hereby, each holder of notes is deemed to have expressly and irrevocably consented to having such holders
notes remain the obligations of new AT&T if each of the following conditions (the "mandatory residual conditions") are satisfied prior to or on
the Notification mailing date:

�
AT&T, pro forma for the proposed Broadband Separation, is expected to consist of substantially the same assets, liabilities
and capitalization as those of AT&T Communications Services as described in the Offering Circular, except for
(1) additions, dispositions and changes that occur in the ordinary course of business, (2) changes that arise relating to the
repayment or replacement of the notes payable to AT&T with AT&T's existing indebtedness or newly issued notes or other
third party indebtedness, and (3) additions to the assets of new AT&T and/or additions to the indebtedness of new AT&T,
compared to the assets and indebtedness of AT&T Communications Services described in the Offering Circular, in
connection with the proposed Broadband Separation, provided that (A) such additional indebtedness does not exceed
$5 billion, and (B) Adjusted Indebtedness to Adjusted EBITDA, on a pro forma basis after giving effect to such additions,
for the last four fiscal quarters available on the Notification mailing date, shall not exceed 2.75x.

�
New AT&T shall have obtained preliminary ratings for the notes, as obligations of new AT&T, of no lower than Baa3 from
Moody's and BBB- from S&P. The ratings, if Baa3 or BBB-, shall not be under review for downgrade or on CreditWatch
with negative implications, respectively.

�
The trustee shall have received an officer's certificate, dated the Notification mailing date, from AT&T stating that all the
mandatory residual conditions have been satisfied.
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        On May 15, 2002, in connection with the mailing of the shareholder proxy for the AT&T Comcast transaction, we provided written
notification to the holders of the notes under Section 6.06 of the indenture that we had met the residual mandatory conditions on that date. If the
AT&T Comcast transaction is completed, it will constitute a Broadband Separation and the notes will remain the obligations of AT&T and the
holders will not have the right to require AT&T to repurchase their notes.

Holders' Option to Require AT&T to Repurchase Notes

Prior to the Separation

        If a Separation has already been approved, but either the mandatory exchange conditions in the case of a Spin-Off, or the mandatory
residual conditions in the case of a Broadband separation, have not been satisfied on or prior to the Notification mailing date, then each note
holder shall have the right to have their notes repurchased by AT&T at a price equal to 101% of their aggregate principal amount plus accrued
interest (the "repurchase price"). Note holders will be required to notify us of their intention to put the notes to AT&T within 30 days subsequent
to the scheduled shareowner vote date, if such vote approves the Separation; and at the end of such period AT&T will repurchase the notes from
the note holders by the earlier of 90 days from such notification or the date of the Separation.
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Upon the Spin-Off

        At the time of the mandatory exchange in the case of a Spin-Off, holders will have no further right to require AT&T to repurchase any
notes if the following conditions are satisfied:

�
AT&T Communications Services shall have become a public reporting company, subject to the reporting requirements of
the Securities Exchange Act.

�
AT&T Communications Services shall have entered into an indenture with substantially the same terms, to the extent
applicable, as the indenture governing the AT&T notes.

�
The trustee shall have received an officer's certificate from AT&T Communications Services, dated the date of the Spin-Off,
relating to its corporate existence, and the corporate authority for and validity of its issuance of the AT&T Communications
Services notes to be exchanged for the notes.

�
There shall not be continuing any uncured event of default under the indenture, and the issuance of the AT&T
Communications Services notes shall not immediately result in an event of default under the AT&T Communications
Services indenture.

        If the above conditions are not satisfied upon consummation of the Spin-Off, then each note holder shall remain a note holder of AT&T and
shall have the right to have its notes repurchased by AT&T at the repurchase price. Upon a Spin-Off, AT&T shall promptly provide notice to the
trustee and holders if such conditions are not met, and holders will have 30 days from the mailing of such notice to require AT&T to repurchase
the notes of such holder. At the end of such period, AT&T will repurchase the tendered notes from the note holders within 90 days.

Interest Rate Adjustment

        The interest rate payable on the notes will be subject to adjustment from time to time if either Moody's or S&P downgrades the rating
ascribed to the notes to below A3 in the case of Moody's or below BBB+ in the case of S&P. In this event, the interest rate payable on the notes
will be increased by 0.25% for each rating notch downgrade below the applicable level by each rating agency. In addition, if Moody's or S&P
subsequently increases the rating ascribed to the notes, then the interest rate then payable on the fixed rate notes will be decreased by 0.25% for
each rating notch upgrade by each rating agency, but in no event will the interest rate be reduced to below the initial interest rate specified in the
Offering Circular. Any such interest rate increase or decrease will take effect from the interest payment period beginning immediately after the
first interest payment date following the related rating downgrade or upgrade, as the case may be. For this purpose, a ratings category is the
difference between a particular rating assigned by either Moody's or S&P and the next lower rating. For example, in the case of Moody's the
difference between Baa1 and Baa2 shall constitute one rating category and in the case of S&P the difference between BBB+ and BBB shall
constitute one rating category. There is no limit to the number of times the interest rate payable on the notes can be adjusted. For the purposes of
this paragraph the term "notes" refers to the old notes, the new notes and, in the event of the Spin-Off, to the AT&T Communications Services
notes after the Exchange.
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        On May 29, 2002, Moody's lowered its rating of long-term debt issued or guaranteed by AT&T to Baa2 from A3. As a result of this ratings
downgrade an additional 0.50% interest will be payable on the notes beginning with the interest payment period beginning immediately after the
November 15, 2002 interest payment date.

Optional Redemption

        The notes will be redeemable, as a whole or in part, at AT&T's or, after the Exchange, AT&T Communications Services', option, at any
time or from time to time, on at least 30 days, but not more than 90 days, prior notice mailed to the registered address of each holder of the
notes. In case of a redemption, a publication will be made in the Luxemburger Wort and in the event of an early
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redemption the Luxembourg Stock Exchange will be notified. The redemption prices will be equal to the greater of (1) 100% of the principal
amount of the notes to be redeemed or (2) the sum of the present values of the Remaining Scheduled Payments discounted, on a semiannual
basis (assuming a 360-day year consisting of twelve 30-day months), at the following rates:

2006 notes            Treasury Rate +35 basis points
2011 notes            Treasury Rate +40 basis points
2031 notes            Treasury Rate +45 basis points

        In the case of each of clause (1) and (2), accrued interest will be payable to the redemption date.

"Comparable Treasury Issue" means the United States Treasury security selected by an Independent Investment Banker as having a
maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the notes.
"Independent Investment Banker" means one of the Reference Treasury Dealers appointed by us.

"Comparable Treasury Price" means, with respect to any redemption date, (1) the average of the Reference Treasury Dealer Quotations for
such redemption date after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (2) if the Trustee obtains fewer
than five such Reference Treasury Dealer Quotations, the average of all such quotations. "Reference Treasury Dealer Quotations" means, with
respect to each Reference Treasury Dealer and any redemption date, the average, as determined by the trustee, of the bid and asked prices for the
Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the trustee by such Reference
Treasury Dealer at 3:30 p.m., New York City time, on the third business day preceding such redemption date.

"Reference Treasury Dealer" means each of Credit Suisse First Boston Corporation, Goldman, Sachs & Co. and Salomon Smith Barney
Inc. plus two of the other initial purchasers that are U.S. Government securities dealers and their respective successors. If any of the foregoing
shall cease to be a primary U.S. Government securities dealer (a "Primary Treasury Dealer"), we shall substitute another nationally recognized
investment banking firm that is a Primary Treasury Dealer.

"Remaining Scheduled Payments" means, with respect to each note to be redeemed, the remaining scheduled payments of principal of and
interest on such note that would be due after the related redemption date but for such redemption. If such redemption date is not an interest
payment date with respect to such note, the amount of the next succeeding scheduled interest payment on such note will be reduced by the
amount of interest accrued on such note to such redemption date.

"Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent yield to maturity of the
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date.

        On and after the redemption date, interest will cease to accrue on the notes or any portion of the notes called for redemption (unless we
default in the payment of the redemption price and accrued interest). On or before the redemption date, the original issuer, or after the Exchange,
AT&T Communications Services, will deposit with the trustee money sufficient to pay the redemption price of and (unless the redemption date
shall be an interest payment date) accrued interest to the redemption date on the notes to be redeemed on such date. If less than all of the notes of
any series are to be redeemed, the notes to be redeemed shall be selected by the trustee by such method as the trustee shall deem fair and
appropriate.

No Mandatory Redemption or Sinking Fund
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        There will be no mandatory redemption prior to maturity or sinking fund payments for the notes.
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Ranking

Structural Subordination.    A substantial majority of our operations are, and the operations of AT&T Communications Services after
completion of the reorganization will be, conducted through our and AT&T Communications Services' consolidated subsidiaries. Claims of
creditors of these subsidiaries, including trade creditors, secured creditors and creditors holding debt and guarantees issued by those subsidiaries,
and claims of preferred and minority stockholders (if any) of those subsidiaries generally will have priority with respect to the assets and
earnings of those subsidiaries over the claims of our and AT&T Communications Services' creditors, including holders of the notes. The notes
therefore will be effectively subordinated to creditors (including trade creditors) and preferred and minority stockholders or interest holders, as
the case may be (if any) of our and AT&T Communications Services' consolidated subsidiaries.

Certain Covenants

        We have agreed and AT&T Communications Services will agree to some restrictions on our respective activities for the benefit of holders
of the notes. The restrictive covenants summarized below will apply, unless the covenants are waived or amended, so long as any of the notes
are outstanding. A list of certain definitions appears at the end of this section to define the capitalized words used in describing the covenants.

        Limitation on Secured Indebtedness.    We or, after the Exchange, AT&T Communications Services, will not, and will not permit any of our
Restricted Subsidiaries to, create, assume, incur or guarantee any Secured Indebtedness, unless the notes are secured equally and ratably with (or
prior to) such Secured Indebtedness. However, we and AT&T Communications Services may incur Secured Indebtedness without securing the
notes if, immediately after incurring the Secured Indebtedness, the aggregate amount of all Secured Indebtedness and the aggregate amount of
Attributable Debt then outstanding pursuant to Sale and Leaseback Transactions would not exceed 15% of Consolidated Net Tangible Assets.
The aggregate amount of all Secured Indebtedness in the preceding sentence excludes Secured Indebtedness which is secured equally and
ratably with the notes and Secured Indebtedness that is being repaid concurrently.

        Limitation on Sale and Leaseback Transactions.    We or, after the Exchange, AT&T Communications Services, will not, and will not
permit any of our Restricted Subsidiaries to, enter into any Sale and Leaseback Transaction, unless either

�
immediately thereafter, the sum of

�
the Attributable Debt to be outstanding pursuant to all such Sale and Leaseback Transactions entered into by us
and AT&T Communications Services, as the case may be, or a Restricted Subsidiary after April 1, 1986 (or, in the
case of a Restricted Subsidiary, the date on which it became a Restricted Subsidiary); and

�
the aggregate amount of all Secured Indebtedness, excluding Secured Indebtedness which is secured to the same
extent as the notes does not exceed 15% of Consolidated Net Tangible Assets; or

�
an amount equal to the greater of

�
the net proceeds to us, AT&T Communications Services or a Restricted Subsidiary from such sale; and

�
the Attributable Debt to be outstanding pursuant to all such Sale and Leaseback Transactions,
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is used no later than 180 days of the Sale and Leaseback Transaction to retire long-term debt of AT&T or, after the Exchange, AT&T
Communications Services or their respective Restricted Subsidiaries. However, debt which is subordinate to the notes or which is owed to
AT&T, AT&T Communications Services or a Restricted Subsidiary may not be retired.
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Consolidation, Merger or Sale

        We have agreed and, following the Exchange, AT&T Communications Services will agree, not to consolidate with or merge into any other
corporation or convey or transfer substantially all of our properties and assets to any person, unless

�
that person is authorized to acquire and operate our property; and

�
the successor corporation expressly assumes by a supplemental indenture the due and punctual payment of the principal of
and any premium or any interest on all the notes and the performance of every covenant in the indenture that we and AT&T
Communications Services would otherwise have to perform.

However, in no event shall these restrictions be construed to prevent the Broadband Separation if the Broadband Separation conditions have
been satisfied. See "�Conditions Precedent to the Broadband Separation."

Modification of the Indenture

        Under the indenture, the rights and obligations of AT&T and AT&T Communications Services and the rights of the holders may be
modified if the holders of a majority in aggregate principal amount of the outstanding notes consent to it. No modification of the principal or
interest payment terms, and no modification reducing the percentage required for modifications, is effective against any holder without its
consent.

Events of Default

        When the term Event of Default is used in the indenture, here are some examples of what is meant.

        Unless otherwise specified in a supplemental indenture, an Event of Default with respect to the notes occurs if:

�
we or, after the Exchange, AT&T Communications Services, fail to pay the principal or any premium on any note when due;

�
we or, after the Exchange, AT&T Communications Services, fail to pay interest when due on any note for 90 days;

�
we or AT&T Communications Services fail to perform any other covenant in the indenture and this failure continues for
90 days after they receive written notice of it from the trustee or from the holders of 25% in principal amount of the
outstanding notes; or

�
we or, after the Exchange, AT&T Communications Services, or a court take certain actions relating to our or AT&T
Communications Services' bankruptcy, insolvency or reorganization for the benefit of our respective creditors.

        A default under our or AT&T Communications Services' other indebtedness will not be a default under the indenture.

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

        If an Event of Default for the notes occurs and continues, the trustee or the holders of at least 25% in aggregate principal amount of the
notes may require us to repay immediately the entire principal of the notes.
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        The holders of a majority of the aggregate principal amount of the notes can rescind this accelerated payment requirement or waive any past
default or Event of Default or allow AT&T and AT&T Communications Services to not comply with any provision of the indenture. However,
among other things, they cannot waive a default in payment of principal of, premium, if any, or interest on, any of the notes.

        Other than its duties in case of a default, the trustee is not obligated to exercise any of its rights or powers under the indenture at the request,
order or direction of any holders, unless the holders offer the trustee indemnity reasonably satisfactory to it. If they provide this indemnity, the
holders of a majority in principal amount of any notes may, subject to certain limitations, direct the time, method and place of conducting any
proceeding or any remedy available to the trustee, or exercising any power conferred upon the trustee.

        We and AT&T Communications Services are not required to provide the trustee with any certificate or other document saying that we and
AT&T Communications Services are in compliance with the indenture or that there are no defaults.

Defeasance

        The term defeasance means discharge of AT&T and AT&T Communications Services from some or all obligations under the indenture. If
we or, after the Exchange, AT&T Communications Services, deposit with the trustee sufficient cash or government securities to pay the
principal, interest, any premium and any other sums due to the stated maturity date or a redemption date of the notes, then at our option:

�
AT&T or, after the Exchange, AT&T Communications Services, will be discharged from its obligations with respect to the
notes; or

�
AT&T or, after the Exchange, AT&T Communications Services, will no longer be under any obligation to comply with
certain restrictive covenants under the indenture, and certain Events of Default will no longer apply to them.

        If this happens, the holders of the notes will not be entitled to the benefits of the indenture except for registration of transfer and exchange
of notes and replacement of lost, stolen or mutilated notes. Such holders may look only to such deposited funds or obligations for payment.

        We or, after the Exchange, AT&T Communications Services, must deliver to the trustee an opinion of counsel to the effect that the deposit
and related defeasance would not cause the holders of the notes to recognize income, gain or loss for federal income tax purposes.

Concerning the Trustee

        The trustee has loaned money to AT&T and provided other services to AT&T in the past and may do so to us in the future as a part of its
regular business.

Book-Entry System

        We will initially issue the notes in the form of one or more global notes (the "Global Notes"). The Global Notes will be deposited with, or
on behalf of, The Depository Trust Company ("DTC") and
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registered in the name of DTC or its nominee. Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to
DTC or another nominee of DTC. A holder may hold beneficial interests in the Global Notes directly through DTC if such holder has an account
with DTC or indirectly through organizations which have accounts with DTC, including Euroclear and Clearstream.

        DTC.    DTC has advised us as follows: DTC is a limited purpose trust company organized under the laws of the State of New York a
member of the Federal Reserve System a clearing corporation within the meaning of the New York Uniform Commercial Code and a clearing
agency registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold securities of institutions that have
accounts with DTC ("participants") and to facilitate the clearance and settlement of securities transactions among its participants in such
securities through electronic book-entry changes in accounts of the participants, thereby eliminating the need for physical movement of
securities certificates. DTC's participants include securities brokers and dealers (which may include the Initial Purchasers), banks, trust
companies, clearing corporations and certain other organizations. Access to DTC's book-entry system is also available to others such as banks,
brokers, dealers and trust companies (collectively, the "indirect participants") that clear through or maintain a custodial relationship with a
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participant, whether directly or indirectly.

        We expect that pursuant to procedures established by DTC, upon the deposit of the Global Notes with DTC, DTC will credit on its book
entry registration and transfer system the principal amount of notes represented by such Global Notes to the accounts of participants. Ownership
of beneficial interests in the Global Notes will be limited to participants or persons that may hold interests through participants. Ownership of
beneficial interests in the Global Notes will be shown on and the transfer of those ownership interests will be effected only through, records
maintained by DTC (with respect to participants' interests), the participants and the indirect participants (with respect to the owners of beneficial
interests in the Global Note other than participants). All interests in a Global Note deposited with DTC are subject to the procedures and
requirements of DTC.

        The laws of some jurisdictions may require that certain purchasers of securities take physical delivery of such securities in definitive form.
Such limits and laws may impair the ability to transfer or pledge beneficial interests in the Global Notes.

        So long as DTC (or its nominee) is the registered holder and owner of a Global Note, DTC (or such nominee) will be considered the sole
legal owner and holder of the notes evidenced by such Global Note for all purposes of such Notes and the applicable Indenture. Except as set
forth below under "�Certificated Notes", as an owner of a beneficial interest in a Global Note, you will not be entitled to have the notes
represented by such Global Note registered in your name, will not receive or be entitled to receive physical delivery of certificated notes and will
not be considered to be the owner or holder of any notes under such Global Note. We understand that under existing industry practice, in the
event an owner of a beneficial interest in a Global Note desires to take any action that DTC, as the holder of such Global Note, is entitled to take,
DTC would authorize the participants to take such action, and the participants would authorize beneficial owners owning through such
participants to take such action or would otherwise act upon the instructions of beneficial owners owning through them.

        We will make payments of principal of, premium, if any, and interest on the notes represented by the Global Notes registered in the name
of and held by DTC or its nominee to DTC or its nominee, as the case may be, as the registered owner and holder of the Global Notes.

        We expect that DTC (or its nominee), upon receipt of any payment of principal of, premium, if any, or interest on the Global Notes will
credit the accounts of their relevant participants or account holders, as applicable, with payments in amounts proportionate to their respective
beneficial interests in the principal amount of the applicable Global Note as shown on the records of DTC (or its nominee). We also expect that
payments by participants or indirect participants or account holders, as applicable,
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to owners of beneficial interests in the Global Notes held through such participants or indirect participants or account holders will be governed
by standing instructions and customary practices and will be the responsibility of such participants or indirect participants or account holders, as
applicable. We will not have any responsibility or liability for any aspect of the records relating to, or payments made on account of, beneficial
ownership interests in the Global Notes for any note or for maintaining, supervising or reviewing any records relating to such beneficial
ownership interests or for any other aspect of the relationship between DTC and its participants or indirect participants, or the relationship
between such participants or indirect participants, and the owners of beneficial interests in the Global Notes owning through such participants.

        All amounts payable under the notes will be payable in U.S. dollars, except as may otherwise be agreed between any applicable securities
clearing system and any holders. Payments will be subject in all cases to any fiscal or other laws and regulations (including any regulations of
any applicable securities clearing system) applicable thereto. None of the trustee, AT&T, AT&T Communications Services or any of their
respective agents shall be liable to any holder of a Global Note or other person for any commissions, costs, losses or expenses in relation to or
resulting from any currency conversion or rounding effected in connection therewith. Investors may be subject to foreign exchange risks that
may have important economic and tax consequences to them.

Certificated Notes

        Subject to certain conditions, the notes represented by the Global Notes are exchangeable for certificated notes in definitive form of like
tenor in denominations of $1,000 principal amount and integral multiples thereof if:

(1)
DTC notifies us that it is unwilling or unable to continue as depository for the Global Notes or DTC ceases to be a clearing agency
registered under the Exchange Act and, in either case, we are unable to locate a qualified successor within 90 days;

(2)
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we in our discretion at any time determine not to have all the notes represented by the Global Notes; or

(3)
a default entitling the holders of the applicable notes to accelerate the maturity thereof has occurred and is continuing.

        Any note that is exchangeable as above is exchangeable for certificated notes issuable in authorized denominations and registered in such
names as DTC, shall direct. Subject to the foregoing, a Global Note is not exchangeable, except for a Global Note of the same aggregate
denomination to be registered in the name of DTC (or its nominee).

Same-Day Payment

        The indenture requires us to make payments in respect of the applicable notes represented by the Global Notes (including principal,
premium and interest) by wire transfer of immediately available funds to the accounts specified by the holder thereof or, if no such account is
specified, by mailing a check to such holder's registered address.

        As long as the notes are listed on the Luxembourg Stock Exchange and the rules of such exchange so require, we will maintain a paying
agent and transfer agent in Luxembourg, both of which currently are The Bank of New York (Luxembourg) S.A., for making payments on, and
transfers of, the notes. We will publish notice in Luxembourg of any change in the listing agent, paying agent or transfer agent.

        Payments (including principal, premium and interest) and transfers with respect to notes in certificated form may be executed at our office
or agency maintained for such purpose within the City and State of New York (initially the office of the paying agent maintained for such
purpose) or at the
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office of the paying agent and transfer agent in Luxembourg so long as the applicable notes are listed on the Luxembourg Stock Exchange or, at
our option, by check mailed to the holders thereof at the respective addresses set forth in the register of holders of the applicable notes, provided
that all payments (including principal, premium and interest) on notes in certificated form, for which the holders thereof have given us wire
transfer instructions, will be required to be made by wire transfer of immediately available funds to the accounts specified by the holders thereof.
Notes in certificated form may be presented for registration of transfer at the office of the transfer agent in Luxembourg upon delivery of a
written instrument of transfer, a form of which will be available at the office of such transfer agent. No service charge will be made for any
registration of transfer, but we may require payment of a sum sufficient to cover any tax or governmental charge payable in connection with that
registration.

Payment of Additional Amounts

        We or, after the Exchange, AT&T Communications Services, will, subject to the exceptions and limitations set forth below, pay as
additional interest on the notes such additional amounts as are necessary so that the net payment by the issuer or a paying agent of the principal
of and interest on the notes to a person that is not a United States Holder (as defined below), after deduction for any present or future tax,
assessment or governmental charge of the United States or a political subdivision or taxing authority thereof of therein, imposed by withholding
with respect to the payment, will not be less than the amount that would have been payable in respect of the notes had no such withholding or
deduction been required.

        Our obligation to pay additional amounts shall not apply:

        (1)    to a tax, assessment or governmental charge that is imposed or withheld solely because the holder, or a fiduciary, settlor,
beneficiary, member or shareowner of the holder if the holder is an estate, trust, partnership or corporation, or a person holding a
power over an estate or trust administered by a fiduciary holder:

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

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

        (c)    is or has been a foreign or domestic personal holding company, a passive foreign investment company or a
controlled foreign corporation with respect to the United States or a corporation that has accumulated earnings to avoid
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United States federal income tax; or

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

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

        (3)    to a tax, assessment or governmental charge that is imposed or withheld solely because the holder or any other person failed
to comply with certification, identification or information reporting requirements concerning the nationality, residence, identity or
connection with the United States of the holder or beneficial owner of the notes, if compliance is required by statute, by regulation of
the United States Treasury Department or by an applicable income tax treaty to
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which the United States is a party as a precondition to exemption from such tax, assessment or other governmental charge;

        (4)    to a tax, assessment or governmental charge that is imposed other than by withholding by the issuer or a paying agent from
the payment;

        (5)    to a tax, assessment or governmental charge that is imposed or withheld solely because of a change in law, regulation, or
administrative or judicial interpretation that becomes effective more than 15 days after the payment becomes due or is duly provided
for, whichever occurs later;

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

        (7)    to any tax, assessment or other governmental charge any paying agent must withhold from any payment of principal or of
interest on any note, if such payment can be made without such withholding by any other paying agent;

        (8)    where such withholding or deduction is imposed in respect of any note on a payment to an individual and is required to be
made pursuant to any European Union Directive on the taxation of savings implementing the conclusions of the ECOFIN Council
meeting of November 26-27, 2000 or any law implementing or complying with, or introduced in order to conform to, such Directive;

        (9)    in respect of any note presented for payment by or on behalf of a holder who would have been able to avoid such
withholding or deduction by presenting such note to another paying agent; or

        (10)    in the case of any combination of the above items.

        The notes are subject in all cases to any tax, fiscal or other law or regulation or administrative or judicial interpretation applicable. Except
as specifically provided under this heading "Payment of Additional Amounts" and under the heading "�Redemption Upon a Tax Event," the
issuer does not have to make any payment with respect to any tax, assessment or governmental charge imposed by any government or a political
subdivision or taxing authority.

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

Redemption Upon a Tax Event

        If (a) we or, after the Exchange, AT&T Communications Services, becomes or will become obligated to pay additional amounts as
described herein under the heading "�Payment of Additional Amounts" as a result of any change in, or amendment to, the laws (or any
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regulations or rulings promulgated thereunder) of the United States (or any political subdivision or taxing authority thereof or therein), or any
change in, or amendments to, any official position regarding the application or interpretation of such laws, regulations or rulings, which change
or amendment is announced or becomes effective on or after November 15, 2001, or (b) a taxing authority of the United States takes an action
on or after November 15, 2001, whether or not with respect to the issuer or any of its affiliates, that results in a substantial probability that it will
or may be required to pay such additional amounts, then it may, at its option, redeem, as a whole, but not in part, the notes on any interest
payment date on not less than 30 nor more than 60 calendar days' prior notice, at a redemption price equal to 100% of their principal amount,
together with interest accrued thereon to the date fixed for
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redemption; provided that the issuer or, after the Exchange, AT&T Communications Services, determines, in its business judgment, that the
obligation to pay such additional amounts cannot be avoided by the use of reasonable measures available to it, not including substitution of the
obligor under its notes. No redemption pursuant to (b) above may be made unless the issuer shall have received an opinion of independent
counsel to the effect that an act taken by a taxing authority of the United States results in a substantial probability that it will or may be required
to pay the additional amounts described herein under the heading "�Payment of Additional Amounts" and it shall have delivered to the trustee a
certificate, signed by a duly authorized officer stating, that based on such opinion it is entitled to redeem the notes pursuant to their terms.

Business Day

        A business day is defined in the indenture as being any day other than a Saturday, a Sunday or other day on which commercial banks in
New York City are authorized by law to close.

Governing Law

        The indenture and the notes will be governed by, and construed in accordance with, the laws of the State of New York, without regard to
conflicts of laws principles thereof.

Notices

        Notices to holders of the notes will be published in authorized newspapers in The City of New York, in London, and, so long as the notes
are listed on the Luxembourg Stock Exchange, in Luxembourg. It is expected that publication will be made in The City of New York in The
Wall Street Journal, in London in the Financial Times and in Luxembourg in a daily newspaper having a general circulation in Luxembourg,
which is expected to be the Luxemburger Wort. The original issuer or, after the Exchange, AT&T Communications Services, will be deemed to
have given such notice on the date of each publication or, if published more than once, on the date of the first such publication.

Certain Definitions

"Adjusted EBITDA" means, for any period, operating income (or operating loss), excluding the operating income (or operating loss) of
AT&T Latin America and At Home, plus, to the extent deducted in determining such operating income (or operating loss), the sum of
(a) depreciation expense, (b) amortization expense, (c) restructuring and other charges and (d) asset impairment charges.

"Adjusted Indebtedness" means indebtedness excluding adjusted indebtedness of AT&T Latin America and monetized debt; provided that
indebtedness shall exclude keep-wells or other similar agreements and guarantees of obligations for which cross-guarantees or
cross-indemnifications from AWS, LMG, AT&T, AT&T Broadband or AT&T Communications Services exist. Adjusted Indebtedness shall be
calculated net of cash and cash equivalents on the date of determination other than cash and cash equivalents held by AT&T Latin America.

"Attributable Debt" means, as of the date of its determination, the present value (discounted semiannually at an interest rate implicit in the
terms of the lease) of the obligation of a lessee for rental payments pursuant to any Sale and Leaseback Transaction (reduced by the amount of
the rental obligations of any sublessee of all or part of the same property) during the remaining term of such Sale and Leaseback Transaction
(including any period for which the lease relating thereto has been extended), such rental payments not to include amounts payable by the lessee
for maintenance and repairs, insurance, taxes, assessments and similar charges and for contingent rates (such as those based on sales), provided,
however, that in the case of any Sale and Leaseback Transaction in which the lease is terminable by the lessee upon the payment of a penalty,
Attributable Debt shall mean the lesser of
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the present value of (i) the rental payments to be paid under such Sale and Leaseback Transaction until the first date (after the date of such
determination) upon which it may be so terminated plus the then applicable penalty upon such termination and (ii) the rental payments required
to be paid during the remaining term of such Sale and Leaseback Transaction (assuming such termination provision is not exercised).

"Consolidated Net Tangible Assets" means the total assets of AT&T or, after the Exchange, AT&T Communications Services, and its
respective Subsidiaries, less current liabilities and certain intangible assets (other than product development costs).

"Offering Circular" means the confidential offering circular dated November 15, 2001 relating to the sale of the old notes.

"Principal Property" means land, land improvements, buildings and associated factory, laboratory, office and switching equipment
(excluding all products marketed by AT&T, AT&T Communications Services or any of their Subsidiaries) constituting a manufacturing,
development, warehouse, service, office or operating facility owned by or leased to AT&T, AT&T Communications Services or a Restricted
Subsidiary, located within the United States and having an acquisition cost plus capitalized improvements in excess of .25% of Consolidated Net
Tangible Assets as of the date of such determination, other than any such property financed through the issuance of tax-exempt governmental
obligations, or which the board of directors of AT&T, or after the mandatory exchange, of AT&T Communications Services, determines is not
of material importance to AT&T and its Restricted Subsidiaries taken as a whole, or, AT&T Communications Services and its Restricted
Subsidiaries taken as a whole, as the case may be, or in which the interest of AT&T and its Restricted Subsidiaries taken as a whole, or, AT&T
Communications Services and all its Subsidiaries does not exceed 50%, as the case may be.

"Restricted Subsidiary" means any Subsidiary of AT&T or AT&T Communications Services, as the case may be, which has substantially
all its property in the United States, which owns or is a lessee of any Principal Property and in which the investment of AT&T or AT&T
Communications Services, as the case may be, and all their Subsidiaries exceeds .25% of Consolidated Net Tangible Assets as of the date of
such determination, other than certain financing Subsidiaries and Subsidiaries formed or acquired after April 1, 1986 for the purpose of
acquiring the business or assets of another person and that do not acquire all or any substantial part of the business or assets of AT&T, AT&T
Communications Services or any Restricted Subsidiary. In addition, AT&T's, or, after the mandatory exchange, AT&T Communications
Services', board of directors may designate any other Subsidiary as a Restricted Subsidiary.

"Sale and Leaseback Transaction" means any arrangement with any person providing for the leasing by AT&T, AT&T Communications
Services or any Restricted Subsidiary of any Principal Property (whether such Principal Property is now owned or hereafter acquired) that has
been or is to be sold or transferred by AT&T, AT&T Communications Services or such Restricted Subsidiary to such person, other than
(i) temporary leases for a term, including renewals at the option of the lessee, of not more than three years; (ii) leases between AT&T or AT&T
Communications Services and a Restricted Subsidiary or between Restricted Subsidiaries; and (iii) leases of Principal Property executed by the
time of, or no later than 180 days after the latest of, the acquisition, the completion of construction or improvement (including any improvements
on property which will result in such property becoming Principal Property), or the commencement of commercial operation of such Principal
Property.

"Secured Indebtedness" means:

�
indebtedness of AT&T, AT&T Communications Services or any Restricted Subsidiary secured by any lien upon any
Principal Property or the stock or indebtedness of a Restricted Subsidiary; or
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�
any conditional sale or other title retention agreement covering any Principal Property or Restricted Subsidiary but does not
include any indebtedness secured by any lien or any conditional sale or other title retention agreement:

�
outstanding on April 1, 1986;

�
incurred or entered into after April 1, 1986 to finance the acquisition, improvement or construction of such
property and either secured by purchase money mortgages or liens placed on such property no later than 180 days
of the acquisition, improvement or construction;
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�
on Principal Property or the stock or indebtedness of Restricted Subsidiaries and existing at the time of acquisition
of the property, stock or indebtedness;

�
owing to AT&T, AT&T Communications Services or any other Restricted Subsidiary;

�
existing at the time a corporation becomes a Restricted Subsidiary;

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

�
replacing, extending or renewing any such indebtedness (to the extent such indebtedness is not increased).

"Subsidiary" means any corporation a majority of the Voting Shares of which are at the time owned or controlled, directly or indirectly, by
AT&T or AT&T Communications Services, as the case may be, or by one or more Subsidiaries, or by AT&T or AT&T Communications
Services and one or more of their respective Subsidiaries, as the case may be.

"Voting Shares" means as to shares of a particular corporation, outstanding shares of stock of any class of such corporation entitled to vote
in the election of directors, excluding shares entitled so to vote only upon the happening of some contingency.
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MATERIAL UNITED STATES FEDERAL TAX CONSEQUENCES OF THE EXCHANGE OFFER

        The exchange of old notes for new notes will not be treated as a taxable transaction for U.S. federal income tax purposes because the new
notes will not be considered to differ materially in kind or extent from the old notes. Rather, the new notes you receive will be treated as a
continuation of your investment in the old notes. As a result, there will be no material U.S. federal income tax consequences to you resulting
from the exchange of old notes for new notes.

You should consult your own tax advisors concerning the tax consequences arising under state, local or foreign laws of the
exchange of old notes for new notes.

THE EXCHANGE OFFER

        In a registration rights agreement between AT&T and the initial purchasers of the old notes, we agreed

        (1) to file a registration statement on or prior to 180 days after the closing of the offering of the old notes with respect to an offer
to exchange the old notes for a new issue of notes, with terms substantially the same as of the old notes but registered under the
Securities Act,

        (2) to use our best efforts to cause the registration statement to be declared effective by the SEC on or prior to 240 days after the
closing of the old notes offering and

        (3) use our best efforts to consummate the exchange offer and issue the new notes within 30 business days after the registration
statement is declared effective.

        The registration rights agreement provides that, in the event we fail to file the registration statement within 180 days after the closing date
or consummate the exchange offer within 270 days, we will be required to pay additional interest on the old notes over and above the regular
interest on the notes. Once we complete this exchange offer, we will no longer be required to pay additional interest on the old notes.
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        The exchange offer is not being made to, nor will we accept tenders for exchange from, holders of old notes in any jurisdiction in which the
exchange offer or acceptance of the exchange offer would violate the securities or blue sky laws of that jurisdiction.

Terms of the Exchange Offer; Period for Tendering Old Notes

        This prospectus and the accompanying letter of transmittal contain the terms and conditions of the exchange offer. Upon the terms and
subject to the conditions included in this prospectus and in the accompanying letter of transmittal, which together are the exchange offer, we will
accept for exchange old notes which are properly tendered on or prior to the expiration date, unless you have previously withdrawn them.

�
When you tender to us old notes as provided below, our acceptance of the old notes will constitute a binding agreement
between you and us upon the terms and subject to the conditions in this prospectus and in the accompanying letter of
transmittal.

�
For each $1,000 principal amount of old notes surrendered to us in the exchange offer, we will give you $1,000 principal
amount of new notes.

�
We will keep the exchange offer open for not less than 20 business days, or longer if required by applicable law, after the
date that we first mail notice of the exchange offer to the holders of the old notes. We are sending this prospectus, together
with the letter of transmittal, on or about the date of this prospectus to all of the registered holders of old notes at their
addresses listed in the trustee's security register with respect to the old notes.
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�
The exchange offer expires at 5:00 p.m., New York City time, on                        , 2002; provided, however, that we, in our
sole discretion, may extend the period of time for which the exchange offer is open. The term "expiration date"
means            , 2002 or, if extended by us, the latest time and date to which the exchange offer is extended.

�
As of the date of this prospectus, $7,000,000,000 in aggregate principal amount of notes were outstanding. The exchange
offer is not conditioned upon any minimum principal amount of old notes being tendered.

�
Our obligation to accept old notes for exchange in the exchange offer is subject to the conditions that we describe in the
section called "Conditions to the Exchange Offer" below.

�
We expressly reserve the right, at any time, to extend the period of time during which the exchange offer is open, and
thereby delay acceptance of any old notes, by giving oral or written notice of an extension to the exchange agent and notice
of that extension to the holders as described below. During any extension, all old notes previously tendered will remain
subject to the exchange offer unless withdrawal rights are exercised. Any old notes not accepted for exchange for any reason
will be returned without expense to the tendering holder as promptly as practicable after the expiration or termination of the
exchange offer.

�
We expressly reserve the right to amend or terminate the exchange offer, and not to accept for exchange any old notes that
we have not yet accepted for exchange, if any of the conditions of the exchange offer specified below under "Conditions to
the Exchange Offer" are not satisfied.

�
We will give oral or written notice of any extension, amendment, termination or non-acceptance described above to holders
of the old notes as promptly as practicable. If we extend the expiration date, we will give notice by means of a press release
or other public announcement no later than 9:00 a.m., New York City time, on the business day after the previously
scheduled expiration date. Without limiting the manner in which we may choose to make any public announcement and
subject to applicable law, we will have no obligation to publish, advertise or otherwise communicate any public
announcement other than by issuing a release to the Dow Jones News Service.

�
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