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$3,000,000,000

AT&T WIRELESS SERVICES, INC.
6.875% SENIOR NOTES DUE APRIL 18, 2005
7.500% SENIOR NOTES DUE MAY 1, 2007
8.125% SENIOR NOTES DUE MAY 1, 2012

This is a public offering by AT&T Wireless Services, Inc. of $250,000,000
of 6.875% Senior Notes due April 18, 2005, $750,000,000 of 7.500% Senior Notes
due May 1, 2007 and $2,000,000,000 of 8.125% Senior Notes due May 1, 2012.
Interest on the 6.875% Senior Notes is payable in arrears on April 18 and
October 18 of each year beginning on October 18, 2002. Interest on each of the
7.500% Senior Notes and the 8.125% Senior Notes 1s payable in arrears on May 1
and November 1 of each year beginning on November 1, 2002. The Senior Notes are
our unsecured obligations and rank equally with our other unsecured
indebtedness.

We may redeem some or all of the Senior Notes, at any time, at the relevant
"make-whole" price described in this prospectus supplement.

PER 6.875% PER 7.500% PER 8.125%
SENIOR NOTE SENIOR NOTE SENIOR NOTE
DUE 2005 TOTAL DUE 2007 TOTAL DUE 2012
Price to Public(l)........ 99.546% $248,865,000 99.783% $748,372,500 99.500%
Underwriters' Discount.... 0.250% S 625,000 0.350% $ 2,625,000 0.450%
Proceeds to AT&T Wireless
Services (before
expenses) (1) ...vveennn.. 99.296% $248,240,000 99.433% $745,747,500 99.050%

(1) Plus interest, if any, from April 16, 2002 to the date of delivery.

INVESTING IN THE SENIOR NOTES INVOLVES RISKS. SEE "RISK FACTORS" BEGINNING
ON PAGE 5 OF THE ACCOMPANYING PROSPECTUS.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS SUPPLEMENT, THE ACCOMPANYING PROSPECTUS OR ANY PRICING SUPPLEMENT IS
TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The Senior Notes are expected to be delivered on or about April 16, 2002
through the book-entry facilities of The Depository Trust Company, Clearstream
or Euroclear.
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In connection with the offering of the Senior Notes, J.P. Morgan Securities
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Inc., Lehman Brothers Inc. and Merrill Lynch, Pierce, Fenner and Smith
Incorporated, acting directly or through an affiliate, may over-allot or effect
transactions which support the market price of the Senior Notes at a level
higher than the price which might otherwise prevail. In any jurisdiction where
there can only be one stabilizing agent, Lehman Brothers Inc. or its affiliates
shall effect such transactions. Such stabilizing, if commenced, may be
discontinued at any time. For a description of these activities, see
"Underwriting".

You should rely only on the information contained in this prospectus
supplement, the accompanying prospectus, or on the information to which we have
referred you. Neither we nor any Underwriter has authorized anyone to provide
you with information that is different. This prospectus supplement and the
accompanying prospectus may only be used where it is legal to sell these
securities. The information in this prospectus supplement and the accompanying
prospectus is accurate only as of the date on the front cover of the applicable
prospectus.

THE COMPANY

We are one of the largest wireless communications service providers in the
United States. We seek to expand our customer base and revenue stream by
providing high-quality, innovative wireless services. As of December 31, 2001,
we had over 18.0 million consolidated subscribers. For the year ended December
31, 2001 we had $13.6 billion of total consolidated revenues.

We operate one of the largest U.S. digital wireless networks. As of
December 31, 2001, we and our affiliates held 850 megahertz and 1900 megahertz
licenses to provide wireless services covering 99% of the U.S. population. As of
that date, we and our affiliates covered approximately 88% of the U.S.
population with at least 30 megahertz of wireless spectrum. At the same date,
our networks and those of our affiliates operated in markets including over 78%
of the U.S. population and in all 50 of the largest U.S. metropolitan areas.
Ninety-nine percent of our markets operate on digital-based systems. We
supplement our operations with roaming agreements that allow our subscribers to
use other providers' wireless services in regions where we do not have
operations. With these roaming agreements, we are able to offer customers
wireless services covering over 95% of the U.S. population. We plan to continue
to increase our coverage and the quality of our services by expanding our
coverage area and the capacity of our network through new network construction,
acquisitions, and partnerships with other wireless providers.

We currently provide voice services principally over our network which uses
time division multiple access, or TDMA, as its signal transmission technology.
In 2001, we also deployed, as an overlay over our TDMA network, a separate
network using signal transmission technology known as global system for mobile
communications, or GSM, and general packet radio service, or GPRS, in markets
representing approximately 45% of the U.S. population that is covered by our
licenses. Our GSM/GPRS network is capable of carrying voice and data traffic.

We were incorporated in 1987 as a Delaware corporation. Our principal
executive offices are located at 7277 164th Avenue NE, Building 1, Redmond,
Washington 98052. The telephone number is (425) 580-6000.

USE OF PROCEEDS
We estimate that the net proceeds we will receive from the sale of the

Senior Notes in this offering, after deducting the underwriting discounts and
estimated expenses payable by us, will be $2,974,147,500. The net proceeds from
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the sale of the Senior Notes will be applied by us for general corporate
purposes, which may include capital expenditures, acquisitions and the repayment
or purchase of our indebtedness and the indebtedness of our subsidiaries.

DESCRIPTION OF THE SENIOR NOTES

The following description of the 6.875% Senior Notes due 2005, the 7.500%
Senior Notes due 2007 and the 8.125% Senior Notes due 2012 (referred to in the
accompanying prospectus as "debt securities" and referred to together in this
prospectus supplement as the "Senior Notes") supplements the more general
description of the debt securities that appears in the prospectus. If there are
any inconsistencies between the information in this section and the information
in the prospectus, the information in this section controls. You should read
this section together with the section called "Description of Debt Securities"
in the prospectus. Any capitalized terms that are defined in the prospectus have
the same meanings in this section unless a different definition appears in this
section. The Senior Notes will be issued under the Indenture, dated as of April
11, 2002 (the "Indenture"), between AT&T Wireless Services and The Bank of New
York, as trustee. Provisions of the Indenture are more fully described in the
section called "Description of Debt Securities" in the prospectus. We qualify
the description of the Senior Notes by reference to the Indenture. The following
description of the notes will apply to each Senior Note offered hereby.

SE]

GENERAL

The 6.875% Senior Notes will initially be limited in aggregate principal
amount to $250,000,000. The entire principal amount of the 6.875% Senior Notes
will mature and become due and payable, together with any accrued and unpaid
interest thereon, on April 18, 2005. The 7.500% Senior Notes will initially be
limited in aggregate principal amount to $750,000,000. The entire principal
amount of the 7.500% Senior Notes will mature and become due and payable,
together with any accrued and unpaid interest thereon, on May 1, 2007. The
8.125% Senior Notes will initially be limited in aggregate principal amount to
$2,000,000,000. The entire principal amount of the 8.125% Senior Notes will
mature and become due and payable, together with any accrued and unpaid interest
thereon, on May 1, 2012.

The Senior Notes are not subject to any sinking fund provision. The Senior
Notes are available for purchase in denominations of $1,000 and any integral
multiple thereof.

FURTHER ISSUES OF THE SAME SERIES

We may from time to time, without the consent of the existing holders,
create and issue further notes having the same terms and conditions as the
relevant series of the Senior Notes being offered hereby in all respects, except
for issue date, issue price and, if applicable, the first payment of interest
thereon. Additional notes issued in this manner will be consolidated with, and
will form a single series with, the previously outstanding Senior Notes of such
series. Any further notes would be issued subject to an agreement supplemental
to the Indenture.

INTEREST

Each 6.875% Senior Note due 2005 shall bear interest at the rate of 6.875%
from the date of original issuance per annum, each 7.500% Senior Note due 2007
shall bear interest at the rate of 7.500% from the date of original issuance per
annum and each 8.125% Senior Note due 2012 shall bear interest at the rate of
8.125% from the date of original issuance per annum, payable semiannually in
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arrears on April 18 and October 18 of each year, in the case of the 6.875%
Senior Notes, and on May 1 and November 1 of each year, in the case of the
7.500% Senior Notes and the 8.125% Senior Notes (each an "Interest Payment
Date") to the person in whose name such Senior Note is registered at the close
of business on the fifteenth calendar day prior to such payment date. The
initial Interest Payment Date is October 18, 2002 for the 6.875% Senior Notes
due 2005 and November 1, 2002 for each of the 7.500% Senior Notes due 2007 and
the 8.125% Senior Notes due 2012. Interest on the 6.875% Senior Notes will
accrue up to and including April 18, 2005. Interest on the 7.500% Senior Notes
will accrue up to and including May 1, 2007. Interest on the 8.125% Senior Notes
will accrue up to and including May 1, 2012. The amount of interest payable will
be computed on the basis of a 360-day year of twelve 30-day months. In the event
that any date on which interest is payable on the Senior Notes is not a Business
Day, then payment of the interest payable on such date will be made on the next
succeeding day which is a Business Day (and without any interest or other
payment in respect of any such delay), with the same force and effect as if made
on such date. The term "Business Day" shall mean each Monday, Tuesday,
Wednesday, Thursday and Friday that is not a day on which banking institutions
or trust companies in the Borough of Manhattan or the City of New York are
obligated or authorized by law or executive order to close.

RANKING AND REDEMPTION

The Senior Notes will be direct, unsecured and unsubordinated obligations
of AT&T Wireless Services ranking pari pasu with all other unsecured and
unsubordinated obligations of AT&T Wireless Services. The Senior Notes will be
effectively subordinated to all of our current and future secured debt. On
December 31, 2001, we had no secured debt outstanding.

A substantial percentage of our operations are conducted through our
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 creditors,
including holders of the Senior Notes. The Senior Notes therefore will be
effectively
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subordinated to creditors (including trade creditors) and preferred and minority
stockholders or interest holders, as the case may be (if any) of our
consolidated subsidiaries. As of December 31, 2001, the total indebtedness of
our consolidated subsidiaries was approximately $154 million, excluding trade
payables, accrued operating expenses, deferred revenue, deferred income taxes
and the interests of preferred and minority stockholders (if any) of our
subsidiaries.

There is no provision in the Indenture or the Senior Notes that requires us
to redeem the Senior Notes or that otherwise protects the holders in the event
that we incur substantial additional indebtedness (except for certain
restrictions on our ability to create, assume or incur certain liens or to enter
into certain financing transactions after the Substitution Date, as described in
the sections called "Description of Debt Securities -- Limitations on Liens" and
"-— Limitations on Sale-Leaseback Transactions" in the accompanying prospectus),
whether or not in connection with a change in control of AT&T Wireless Services.

The Senior Notes will be redeemable, as a whole or in part, at our 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 Senior
Notes. The "make-whole" 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
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present values of the Remaining Scheduled Payments discounted, on a semiannual
basis (assuming a 360-day year consisting of twelve 30-day months), at a rate
equal to the sum of the Treasury Rate and 25 basis points for the 6.875% Senior
Notes due 2005, 30 basis points for the 7.500% Senior Notes due 2007 and 40
basis points for the 8.125% Senior Notes due 2012. 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 Senior 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 Senior 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 Lehman Brothers Inc., Merrill
Lynch, Pierce, Fenner and Smith Incorporated and J.P. Morgan Securities Inc.
plus three of the other Underwriters 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 Senior 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 Senior Note, the amount of the next succeeding scheduled interest
payment on such Senior 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
Senior Notes or any portion of the Senior Notes called for redemption (unless we
default in the payment of the redemption price and accrued interest). On or
before the redemption date, we will deposit with the trustee money sufficient to
pay the
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redemption price of and (unless the redemption date shall be an interest payment
date) accrued interest to the redemption date on the Senior Notes to be redeemed
on such date. If less than all of the notes of any series are to be redeemed,
the Senior Notes to be redeemed shall be selected by the trustee by such method
as the trustee shall deem fair and appropriate.
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BOOK-ENTRY; DELIVERY AND FORM

The Senior Notes will be offered and sold in principal amounts of $1,000
and integral multiples of $1,000. We will issue the Senior Notes of both series
in the form of one or more permanent global certificates in fully registered,

book-entry form, which we refer to as the "global certificates." Each global
certificate will be deposited with, or on behalf of, The Depository Trust
Company ("DTC") or any successor thereto (the "Depositary"), as depositary, and

registered in the name of Cede & Co. (DTC's partnership nominee). Unless and
until it is exchanged in whole or in part for Senior Notes in definitive form,
no global certificate may be transferred except as a whole by the Depositary to
a nominee of such Depositary. Investors may elect to hold interests in the
global certificates through either the Depositary (in the United States) or
through Clearstream Banking, societe anonyme ("Clearstream") or Euroclear Bank
S.A./N.V., as operator of the Euroclear System ("Euroclear"), if they are
participants in such systems, or indirectly through organizations which are
participants in such systems. Clearstream and Euroclear will hold interests on
behalf of their participants through customers' securities accounts in
Clearstream's and Euroclear's names on the books of their respective
depositaries, which in turn will hold such interests in customers' securities
accounts in the depositaries' names on the books of DTC. Citibank, N.A. will act
as depositary for Clearstream and The Chase Manhattan Bank will act as
depositary for Euroclear.

Purchases of the Senior Notes under DTC's book-entry system must by made by
or through direct participants in DTC, which will receive a credit for the
Senior Notes on the records of DTC. The ownership interest of each actual
purchaser of the Senior Notes, which we refer to as the "beneficial owner," is
in turn to be recorded on the participants' records. Beneficial owners will not
receive written confirmation from DTC of their purchase, but beneficial owners
are expected to receive written confirmations providing details of the
transactions, as well as periodic statements of their holdings from the direct
or indirect participant through which the beneficial owner entered into the
transaction. Transfers of ownership interests in the global certificates will be
effected only through entries made on the books of participants acting on behalf
of beneficial owners. Beneficial owners will not receive certificates
representing their ownership interest in the global certificates, except in the
event that use of the book-entry system for the Senior Notes is discontinued.
The laws of some states require that certain purchasers of securities take
physical delivery of such securities in definitive form. Such limits and such
laws may impair the ability to own, transfer or pledge beneficial interests in
the global certificates.

To facilitate subsequent transfers, all global certificates deposited by
participants with DTC are registered in the name of DTC's partnership nominee,
Cede & Co. The deposit of the global certificates with DTC and their
registration in the name of Cede & Co. effect no change in beneficial ownership.
DTC has no knowledge of the actual beneficial owners of the Senior Notes; DTC's
records reflect only the identity of the direct participants in DTC to whose
accounts such Senior Notes are credited, which may or may not be the beneficial
owners. The participants will remain responsible for keeping account of their
holdings on behalf of their customers.

So long as DTC or its nominee is the registered owner and holder of the
global certificates, DTC or its nominee, as the case may be, will be considered
the sole owner or holder of the Senior Notes represented by the global
certificates for all purposes under the Indenture. Except as provided below,
beneficial owners of interests in the global certificates will not be entitled
to have book-entry notes represented by the Senior Notes registered in their
names, will not receive or be entitled to receive physical delivery of Senior
Notes in definitive form and will not be considered the owners or holders
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thereof under the Indenture. Accordingly, each beneficial owner must rely on the
procedures of DTC and, if the person is not a participant in DTC, on the
procedures of the participants through which such person owns its interest, to
exercise any rights of a holder under the Indenture. We understand that under
existing industry practices, in the event that we request any action of holders
of Senior Notes or that an owner of a beneficial interest in the Senior Notes
desires to
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give or take any action which a holder is entitled to give or take under the
Indenture, DTC would authorize the participants holding the relevant beneficial
interests to give or take the action, and the participants would authorize
beneficial owners owning through participants to give or to take the action or
would otherwise act upon the instructions of beneficial owners. Conveyance of
notices and other communications by DTC to participants, by participants to
indirect participants, and by participants and indirect participants to
beneficial owners, will be governed by arrangements among them, subject to any
statutory or regulatory requirements as may be in effect from time to time.

Payments of principal of and interest on the Senior Notes will be made to
DTC. We will send all required reports and notices solely to DTC as long as DTC
is the registered holder of the global certificates. Neither we, the trustee,
nor any other agent of ours or agent of the trustee will have any responsibility
or liability for any aspect of the records relating to, or payments made on
account of, beneficial ownership interests in global certificates or for
maintaining, supervising or reviewing any records relating to the beneficial
ownership interests. DTC's practice is to credit the accounts of the direct
participants with payment in amounts proportionate to their respective holdings
in principal amount of beneficial interest in a security as shown on the records
of DTC, unless DTC has reason to believe that it will not receive payment on the
payment date. Payments by participants to beneficial owners will be governed by
standing instructions and customary practices, as is the case with securities
held for the accounts of customers in bearer form or registered in "street
name, " and will be the responsibility of the participants.

Distributions with respect to the Senior Notes held beneficially through
Clearstream will be credited to cash accounts of Clearstream participants in
accordance with its rules and procedures, to the extent received by Clearstream.
Distributions with respect to the Senior Notes held beneficially through
Euroclear will be credited to the cash accounts of Euroclear participants in
accordance with the Terms and Conditions, to the extent received by the U.S.
depositary for Euroclear.

GLOBAL CLEARANCE AND SETTLEMENT PROCEDURES

Initial settlement for the Senior Notes will be made in immediately
available funds. Secondary market trading between the Depositary participants
will occur in the ordinary way in accordance with the Depositary's rules and
will be settled in immediately available funds using DTC's Same-Day Funds
Settlement System. Secondary market trading between Clearstream participants
and/or Euroclear participants will occur in the ordinary way in accordance with
the applicable rules and operating procedures of Clearstream and Euroclear and
will be settled using the procedures applicable to conventional Eurobonds in
immediately available funds.

Cross-market transfers between persons holding directly or indirectly
through DTC on the one hand, and directly or indirectly through Clearstream or
Euroclear participants, on the other, will be effected in DTC in accordance with
the DTC rules on behalf of the relevant European international clearing system
by its U.S. Depositary; however, such cross-market transactions will require
delivery of instructions to the relevant European international clearing system
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by the counterparty in such system in accordance with its rules and procedures
and within its established deadlines (European time). The relevant European
international clearing system will, if the transaction meets its settlement
requirements, deliver instructions to its U.S. Depositary to take action to
effect final settlement on its behalf by delivering interests in the Senior
Notes to or receiving interests in the Senior Notes from DTC, and making or
receiving payment in accordance with normal procedures for same-day funds
settlement applicable to DTC. Clearstream participants and Euroclear
participants may not deliver instructions directly to DTC.

Because of time-zone differences, credits of interests in the Senior Notes
received in Clearstream or Euroclear as a result of a transaction with a
Depositary participant will be made during subsequent securities settlement
processing and will be credited the business day following the DTC settlement
date. Such credits or any transactions involving interests in such Senior Notes
settled during such processing will be reported to the relevant Euroclear or
Clearstream participants on such business day. Cash received in Clearstream or
Euroclear as a result of sales of interests in the Senior Notes by or through a
Clearstream participant or a Euroclear participant to a Depositary participant
will be received with value on the DTC settlement date but

S=7

will be available in the relevant Clearstream or Euroclear cash account only as
of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing
procedures in order to facilitate transfers of the Senior Notes among
participants of DTC, Clearstream and Euroclear, they are under no obligation to
perform or continue to perform such procedures and such procedures may be
discontinued at any time.

CERTIFICATED NOTES

We will issue certificated Senior Notes to each person that DTC identifies
as the beneficial owner of the Senior Notes represented by the global
certificates upon surrender by DTC of the global certificates if:

— DTC notifies us that it is unwilling or unable to continue as a
depositary for the global certificates or DTC is no longer registered or
in good standing under the Securities Exchange Act of 1934, as amended,
or other applicable statute or regulation, and in either case, we have
not appointed a successor depositary within 90 days of our receipt of
that notice;

- An Event of Default has occurred and is continuing and the trustee has
received a request from DTC to exchange the beneficial interests in the
global certificates for one or more Senior Notes; or

— We determine to no longer have the Senior Notes represented by global
certificates.

Neither we nor the trustee will be liable for any delay by DTC, its nominee
or any Direct or Indirect Participant in identifying the beneficial owners of
the related Senior Notes. We and the trustee may conclusively rely on, and will
be protected in relying on, instructions from DTC or its nominee for all
purposes, including with respect to the registration and delivery, and the
respective principal amounts, of the Senior Notes to be issued.

GOVERNING LAW
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The Indenture and the Senior Notes shall be governed by and construed in

accordance with the laws of the State of New York,

of laws principles thereof.

NOTICES

without regard to conflicts

Notices to holders of the Senior Notes will be published in authorized

newspapers in the City of New York and in London.

It is expected that

publication will be made in the City of New York in The Wall Street Journal and
in London in the Financial Times. We will be deemed to have given such notice on

the date of each publication or, if published more than once,

first such publication.

CONCERNING THE TRUSTEE

on the date of the

The Bank of New York also serves as trustee under another indenture
pursuant to which our securities are outstanding.
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UNDERWRITING

Subject to the terms and conditions of the Underwriting Agreement, we have
agreed to sell to each of the Underwriters named below (for whom J.P. Morgan
Securities Inc., Lehman Brothers Inc. and Merrill Lynch, Pierce,

Smith Incorporated are acting as Representatives)

Fenner and
and each of the Underwriters

has severally agreed to purchase from us the respective principal amount of
Senior Notes set forth opposite its name below:

UNDERWRITERS

J.P. Morgan Securities Inc. .......
Lehman Brothers Inc. ..............

Merrill Lynch, Pierce, Fenner and

Smith Incorporated...............
Banc of America Securities LLC.....
Banc One Capital Markets, Inc......
Barclays Capital InC........ccvvun..
Bear, Stearns & Co. InCc............
BNP Paribas Securities Corp........

Credit Suisse First Boston

Corporation.......c..uuiiiieeeeno..
Deutsche Bank Securities Inc.......
Guzman & COMPaANY ... eeeeeeeeeeeeens
HSBC Securities (USA) INC..........
Morgan Stanley & Co. Incorporated..
The Royal Bank of Scotland plc.....
Salomon Smith Barney InC...........
SG Cowen Securities Corporation....
Tokyo-Mitsubishi International plc.

In the Underwriting Agreement,

PRINCIPAL AMOUNT OF
6.875% SENIOR NOTES DUE
2005

. $ 72,502,000
c. 72,502,000

. 75,502,000
. 2,321,000
. 2,321,000
. 2,321,000
. 2,321,000
. 2,321,000

. 2,321,000
. 2,321,000
. 2,321,000
. 2,321,000
. 2,321,000
. 2,321,000
. 2,321,000
. 2,321,000
. 2,321,000

the Underwriters have agreed,

PRINCIPAL AMOUNT OF
7.500% SENIOR NOTES
DUE 2007

$217,506,000
217,506,000

217,506,000
6,963,000
6,963,000
6,963,000
6,963,000
6,963,000

6,963,000
6,963,000
6,963,000
6,963,000
6,963,000
6,963,000
6,963,000
6,963,000
6,963,000

subject to the
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terms and conditions set forth therein, to purchase all of the Senior Notes
offered hereby if any of the Senior Notes are purchased.

The Underwriters propose to offer the Senior Notes in part directly to the
public at the initial public offering price set forth on the cover page of this
prospectus supplement, and in part to certain securities dealers at such price
less a discount not in excess of 0.150% per 6.875% Senior Note due 2005, 0.250%
per 7.500% Senior Note due 2007 and 0.350% per 8.125% Senior Note due 2012. The
Underwriters may allow, and such dealers may reallow, a concession not in excess
of 0.100% per Senior Note to certain brokers and dealers. After the Senior Notes
are released for sale to the public, the offering price and other selling terms
may from time to time be varied by the Underwriters.

Prior to this offering, there has been no public market for the Senior
Notes. The Underwriters have advised us that they intend to make a market in the
Senior Notes. The Underwriters will have no obligation to make a market in the
Senior Notes, however, and may cease market making activities, if commenced, at
any time.

We have agreed to indemnify the Underwriters against certain liabilities,
including liabilities under the Securities Act of 1933, as amended, or to
contribute to payments that the Underwriters may be required to make in respect
of any such liabilities.

We have agreed, during the period from the date of the Underwriting
Agreement until the date immediately following the delivery of the Senior Notes,
not to issue or sell directly or indirectly any Senior

SE)

Notes (except the Senior Notes issued pursuant to the Underwriting Agreement) or
any other long-term debt having terms and provisions substantially similar to
the Senior Notes, without the prior written consent of the Representatives.

In connection with this offering and in compliance with applicable law and
industry practice, the Representatives may overallot or effect transactions
which stabilize, maintain or otherwise affect the market price of the Senior
Notes at levels above those which might otherwise prevail in the open market,
including by entering stabilizing bids, purchasing Senior Notes to cover
syndicate short positions and imposing penalty bids. In any Jjurisdiction where
only one stabilizing agent is permitted, Lehman Brothers Inc. or its affiliates
shall effect such transactions. A stabilizing bid means the placing of any bid,
or the effecting of any purchase, for the purpose of pegging, fixing or
maintaining the price of a security. Covering a syndicate short position means
placing a bid or effecting a purchase of a security on behalf of the
underwriting syndicate to reduce a short position created in connection with the
offering. Imposing a penalty bid means purchasing a security in the open market
to reduce the underwriting syndicate's short position or to stabilize the price
of the security and in connection therewith reclaiming the amount of the selling
concession from the underwriters and selling group members who sold such
securities as part of the offering.

In general, purchases of a security for the purpose of stabilization or to
reduce a short position could cause the price of the security to be higher than
it might be in the absence of such purchases. The imposition of a penalty bid
might also have an effect on the price of a security to the extent that it were
to discourage resales of the security.

Neither we nor the Underwriters makes any representation or prediction as
to the direction or magnitude of any effect that the transactions described
above may have on the price of the Senior Notes. In addition, neither we nor the
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Underwriters makes any representation that the Underwriters will engage in such
transactions or that such transactions once commenced will not be discontinued
without notice.

J.P. Morgan Securities Inc. and Lehman Brothers Inc. will make the Senior
Notes available for distribution on the Internet through a proprietary web site
and/or a third-party system operated by Market Axess Inc., an Internet-based
communications technology provider. Market Axess Inc. is providing the system as
a conduit for communications between J.P. Morgan Securities Inc. and Lehman
Brothers Inc. and their respective customers and is not a party to this
offering. J.P. Morgan Securities Inc. and Lehman Brothers Inc. do not believe
that Market Axess Inc. will function as an underwriter or agent of this
offering, nor do they believe that Market Axess Inc. will act as a broker for
any customer of either J.P. Morgan Securities Inc. or Lehman Brothers Inc.
Market Axess Inc. is a registered broker-dealer and will receive compensation
from J.P. Morgan Securities Inc. and Lehman Brothers Inc. based on transactions
that they transact through the system. J.P. Morgan Securities Inc. and Lehman
Brothers Inc. will make the Senior Notes available to their respective customers
through Internet distributions, whether made through a proprietary or
third-party system, on the same terms as distributions made through other
channels.

The Royal Bank of Scotland plc and Tokyo-Mitsubishi International plc are
not U.S. registered broker-dealers and, therefore, to the extent that either of
them intends to effect any sales of Senior Notes in the United States, it will
do so through one or more U.S. registered broker-dealers as permitted by NASD
regulations.

Senior Notes will not be offered to the public in the United Kingdom. In
the Underwriting Agreement, each Underwriter, on behalf of itself and each of
its affiliates that participates in the initial distribution of the Senior
Notes, will agree severally and not jointly that (a) it has not offered or sold
and, prior to six months after the issue of the Senior Notes, it will not offer
or sell any Senior Notes to persons in the United Kingdom, except to persons
whose ordinary activities involve them in acquiring, holding, managing or
disposing of investments (as principal or agent) for the purposes of their
businesses or otherwise in circumstances which have not resulted and will not
result in an offer to the public in the United Kingdom within the meaning of the
Public Offers of Securities Regulations 1995; (b) it has only communicated or
caused to be communicated and will only communicate or cause to be communicated
any invitation or inducement to engage in investment activity (within the
meaning of section 21 of the Financial Services and Markets Act 2000 (the
"FSMA")) received by it in connection with the issue or sale of any Senior Notes
in circumstances in which section 21 (1)

S-10

of the FSMA does not apply to it; and (c) it has complied and will comply with
all applicable provisions of the FSMA with respect to anything done by it in
relation to the Senior Notes in, from, or otherwise involving the United
Kingdom.

Certain of the Underwriters or their affiliates may engage in transactions
with and/or perform investment banking and other financial services for us and

our affiliates in the ordinary course of business.
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COMMON STOCK
PREFERRED STOCK
CONVERTIBLE PREFERRED STOCK
DEBT SECURITIES

CONVERTIBLE DEBT SECURITIES

We may offer common stock, preferred stock, convertible preferred stock,
debt securities or convertible debt securities from time to time. When we decide
to sell a particular class or series of securities, we will provide specific
terms of the offered securities in a prospectus supplement. The securities
offered by this prospectus will have an aggregate public offering price of up to
$4,000,000,000.

You should read this prospectus and any prospectus supplement carefully
before you invest. We may not use this prospectus to sell securities unless it
includes a prospectus supplement.

Our common stock is traded on the New York Stock Exchange under the symbol
AWE. On April 5, 2002, the closing sale price of our common stock as quoted on
the New York Stock Exchange was $8.55 per share.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. SEE THE SECTION
ENTITLED "RISK FACTORS" THAT APPEARS ON PAGE 5 AND IN THE PROSPECTUS SUPPLEMENT
ACCOMPANYING THIS PROSPECTUS.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or passed on the
adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is April 8, 2002.
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ABOUT THIS PROSPECTUS

This prospectus 1is part of a registration statement we filed with the
Securities and Exchange Commission using a shelf registration process. Under
this shelf process, we may sell the common stock, preferred stock, convertible
preferred stock, debt securities or convertible debt securities described in
this prospectus in one or more offerings. This prospectus provides you with a
general description of the securities we may offer. Each time we offer
securities, we will provide you with a prospectus supplement that will describe
the specific amounts, prices and terms of the offered securities. The prospectus
supplement may also add, update or change information contained in this
prospectus. You should read carefully both this prospectus and any prospectus
supplement together with additional information described below.

This prospectus does not contain all the information provided in the
registration statement we filed with the Commission. For further information
about us or the securities offered hereby, you should refer to that registration
statement, which you can obtain from the Commission as described below under
"Where You Can Find More Information."

You should rely only on the information contained or incorporated by
reference in this prospectus or a prospectus supplement. We have not authorized
any other person to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. This
prospectus is not an offer to sell these securities and it is not soliciting an
offer to buy these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus
or any prospectus supplement, as well as information we have previously filed
with the Commission and incorporated by reference, is accurate as of the date on
the front of those documents only. Our business, financial condition, results of
operations and prospects may have changed since those dates.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
Our disclosure and analysis in this prospectus, in any prospectus
supplement and in the documents incorporated by reference contain
"forward-looking statements" within the meaning of the Private Securities

Litigation Reform Act of 1995 with respect to, among other things:

— Our relationship with our former parent, AT&T Corp., following our
separation from AT&T Corp. in July 2001,

— financial condition,
- results of operations,
- cash flows,

- financing plans,
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- business strategies,

- operating efficiencies or synergies,

- capital and other expenditures,

- network build out and upgrade,

- competitive positions,

- availability of capital,

- growth opportunities for existing products,

- our acquisition and growth strategy,

- benefits from new technologies,

- availability and deployment of new technologies,
— our decision to exit the fixed wireless business,
- our acquisition of TeleCorp, PCS Inc.,

- plans and objectives of management, and

— other matters.

Statements in this document, or that are incorporated by reference into
this document, that are not historical facts are hereby identified as
forward-looking statements. These forward-looking statements, including, without
limitation, those relating to the future business prospects, revenues, working
capital, ligquidity, capital needs, network build out, interest costs and income,
in each case, relating to us, wherever they occur in this document, are
necessarily estimates reflecting the best judgment of senior management and
involve a number of risks and uncertainties that could cause actual results to
differ materially from those suggested by the forward-looking statements. These
forward-looking statements should, therefore, be considered in light of wvarious
important factors, including those set forth or incorporated by reference in
this document. Important factors that could cause actual results to differ
materially from estimates or projections contained in the forward-looking
statements include, without limitation:

— the 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 on
whom we must rely to provide both network and consumer equipment and
consumer acceptance of the products and services to be offered;

— the potential impact of NTT DoCoMo's investment in us, including
provisions of the agreements that restrict our future operations, and
provisions that may require the repurchase of NTT DoCoMo's investment if
we fail to meet specified conditions, under certain circumstances;

— the risks associated with operating as an independent entity as opposed
to as part of an integrated telecommunications provider with AT&T Corp.,
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our former parent, including the inability to rely on the financial and
operational resources of the combined company and having to provide
services that were previously provided by a different part of the
combined company;

the impact of existing and new competitors in the markets in which we
compete, including competitors that may offer less expensive products and
services, more desirable or innovative products, technological
substitutes, or have extensive resources or better financing;

the introduction or popularity of new products and services, including
pre-paid phone products, which could increase churn;

the impact of oversupply of capacity resulting from excessive deployment
of network capacity in the markets we serve;

the ongoing global and domestic trend towards consolidation in the
telecommunications industry, which trend may have the effect of making
our competitors larger and better financed and afford these competitors
with extensive resources and greater geographic reach, allowing them to
compete more effectively;

the effects of vigorous competition in the markets in which we operate
and for more valuable customers, which may decrease prices charged,
increase churn and change the customer mix, profitability and average
revenue per user;

the ability to enter into agreements to provide, and the cost of entering
new markets necessary to provide, nationwide services;

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

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

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

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

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

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

the risks and potential unanticipated costs associated with exiting the
fixed wireless business;

the risks and uncertainties associated with the integration of TeleCorp,
PCS Inc.'s business and operations;

the results of litigation filed or to be filed against us, or of some
types of litigation filed or to be filed against AT&T Corp. for which we
have agreed to assume liability under the split-off agreements between
AT&T Corp. and us;
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— the possibility of one or more of the markets in which we compete being
impacted by changes in political, economic or other factors, such as
monetary policy, legal and regulatory changes or other external factors
over which we have no control; and

- those factors discussed in the section entitled "Risk Factors."

The words estimate, project, intend, expect, believe, plan and similar
expressions are intended to identify forward-looking statements. These
forward-looking statements are found at various places throughout this document.
You are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the date of this document. Moreover, in the
future, we may make forward-looking statements about the matters described in
this document or other matters concerning us.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, as well as registration and
proxy statements and other information, with the Securities and Exchange
Commission. These documents may be read and copied at the Public Reference Room
at 450 Fifth Street, N.W., Washington, D.C. 20549, or at the Commission's
regional offices located at 233 Broadway, New York, New York 10279, and at
Citicorp Center, 500 West Madison Street, Suite 1400, Chicago, Illinois 60661.
In addition, copies of these reports and other information may be obtained at
prescribed rates from the Public Reference Section of the Commission, 450 Fifth
Street, N.W., Washington, D.C. 20549. You can get further information about the
Commission's 